PORGE U D%y |
¥l (0%

CONOCOPHILLIPS COMPANY (“CONOCOPHILLIPS”),

: ON BEHALF OF PHILLIPS PETROLEUM COMPANY,
TOSCO CORPORATION AND ASSETS OF 76 PRODUCTS COMPANY
RESPONSES TO JANUARY 18, 2008
EPA FIRST REQUEST FOR INFORMATION

PORTLAND HARBOR SUPERFUND SITE
PORTLAND, OREGON

DOCUMENTS RELATED TO PROPERTY OWNERSHIP

RESPONSE TO QUESTIONS7, 10

USEPA SF
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Yme—ra ]
UM sosrium sammas aopzzzon

r‘ Sac. fils Papar Piot map File 2423, 20
i Recoand __4=10=78 g0 _ 1035 ,,, 5372 . D.R, antal o
Doc. 14098 e anREls
m Expires
Daves From
C traciice J83. 20, 1375 MANUFACTUPERS BANOVER TRUST COPANY
: Torm To
Parmanent URIon OlL CGHPANY OF CALIFORNIA
To by recorded TR/W P18t no. Typa of agreement
Yes I -- Releass of Mortgage Lien
Leewtion NI/ 8sec. I7 I 7 1E Hoosm
Portland Harketing Terminal couny ¥ultnomah, Orzgon
Covers

zelease of the lien of the firs:t portgage of Bpokane, Portland
and Seattle mailway Ccmbany, dated Uarch 1, 19211, to Manufacturers
Hanover Trust Company (Buccessor Trustes), on the land conveyed
to Cnion by SPLS and Burlington Nortikerxrn Inc. by Quitclaim Deed
ho. 7475.1, dated karch 12, 1974.

et . .
pry .

{Uorthwast Harketing Nivision)

FORM 1.010 (REY. (1-T2) pmiutEn (v U.6.4, (FORMEnLY BIID

Canpicaration Rantai tengih
ce: C.R. arnoek, Ares. oic.
E.R, friess, ©U.C. hays, R.5. Brobexg
whC: jt focd. KFiled 19 By Accvs., Como. Oent.
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’ ""_‘_—L_\" Agreommm Brisf

UI"IQ“ Portland Terminal Additler
A it dad U . - XR~37017
t fec- i T L Y B — 28791,
R focorded __320~T4 | LA e ..-1999 or- PR, - g TSI
ik IR s L o
Dwteg From DO
( Eﬂutiv-':w"’ 12" 1974, | . g%' AR
- : Torm A T To- T , »_{- s ',-- ey — S
_ Permanent -~ -7 UMIOR -OLL COMPANY OF -CALIFORNIA- |
T Toberecorded RAW Pist no, Type cf ngrsement g S i
. Yes l L - _fuiiciaim Deed couveying Fee Title
i T s e : ikt Skt e SR
i Portland warketing Texmimal - =@ T mbitdodad;’ oregon "
y Covers County

pParcel of land required for relocatsed tank car loading
racks. BHas sffect of terminating driveway lesse Gated Sril 25,
1945, from SP&S to Union (Secy. Pile 19, Paper 289.40),: snd
Restrictive Covanant No, 57017, dated Dac, 8, 1967, exccuted by
5p&a3S, inempuch they affect parcels which are now encozpaszsed
within the naw propexty. (See revexrse side)

AFB 01-~73-6759 __(Horthwast Marketing Divisiem)
Consiceration S 4 p I M rdvIreaacre

{of which $1,000 paid mndex-cffer to Purchase hgmt. Ho. 7479)
ce: C.R. warnock, G.H. Hessen, D,C. Bays, R.L. Bartlett,
m’jt «Se mq

FORM 1.8010 IREV, 11.72] reiuTID I8 V.B.A,

Rec'd. aFlled W By AccYs.. Comp, Depx.
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atary s Pn- anluﬂea Policy of 'riua Insurance

No, 413231, dated March 29, 1974, issued by Pioneser Hatlcnal
Title Insurance Company, in the amount of $10,000. 00. ‘
insuring Unicn's-titls to the property. : :

Consideration of $10,000.00 paid in two installments: .
1. Gwck B 8084144, dated mov. 12, 1973, in the. amcunt
of $1,000.00, forwarded upon exscution of Offer
to-Prxcherse Agresmant RO, . 7479, gatad Kov. 8,.1973,
with PH and SP&S.

2, Check Bo. 120122, “dated “March 25 1974, fma.a
.. ,upcn xeceipt of this Quitclaim. Dand TR

-y

'

AR TP, . Sy
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FORM 18010 INEY, 11721 PRINTED 1% U 8.6, (FOmmEnL~

Agroement Brief

l!l'll@l'l_

Portland Termipal Addition

L : 7479
Sec. file Paper Piot mag File Lt
Recorcod : Baok Pege “ - x:‘él"- WMOWThIY - ARKCATTY
1tied br
Expiias
" Mov. 8, 1973 |~ UNION OL COMPANY QP CALIFORNIA
on Gotll property |-  BURLINGTUN z >
conveyed - - PORTLAND AND' SEATTLE RAILWAY COMPANY
To be racordad R/W Plas po. Typo of agresment
No Bxb.AsB 0ffer to Purchasa agreemnt

Location

Portland Marketing Terminal

Sec.

¥l tnotiah, Oregnn

Covers

County e v

BAM

Provisions under:which Union. shall acquirxe from Railroads surface’
feo vitle to parcel required for relocation of Uaion's tank car

loading racka. Covers such matters .as condition of title, deldvery
of desds, eotc. Balance of purchase price ($9,000) due upon delivery

of deed.

{Northwest Maxketing Division)

Consideration YL , BT recra

Lengin .21 acxe

*pafundable deposit: one-tsﬁ&“bi purchase rico of $10,000,

ces G. H. Begmen, P
WHC3xd

. Be thlﬁg Re Lo

Rec'd. &Fited =~ 18

e Accha., Comw. Dent,

COPPORO00000067
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ﬂs g BURLINGTON NORTHERN - '

Labby 2
. . Cznual Building
INDUSTRIAL DEVELOPMENT AND Seatile, Wadhingion 88104 -
PROPERTY MANAGEMENT DEPARTMENT . . Telephone [206) 62£-1900
CERTIFIED MAIL
Mr. W. H. Cotrel " Pebruary 10, 1975

Maneger Property Services
Union Oi) Company

Union Oil Center, Box 7600
Los Angeles, Californin 90051

Dear Bill:

Reference !ermade to past correspondenca concerning the prop_eﬂy at Portiand,
Oregon, 8old to Union 011 Company of California on March 12, 1974.

Enclosed for recording at Union Ofl - Compeny's expenso is the fully executed
Partial Release of Mortgage dated January 20, 1975, covering the subject property.

As soon a8 the Release has been recorded and returned to you, please notify

us of the recording dsta. A duplicate copy of this letter is sent for your convenience
in advising us of the data. Please fiil in the pertinent blanks, and add new ones

{f necessary, since esch county differs in their recording systems. We thank

you in advence for the recording information.

Yours very truly,

J. J. Gordon .

Monager - Property Management ? Attach.
File: RE-448 Portland, Oregon

Receipt of the executed Release of Mortgage ie hareby acknowledged. The
recording data, zs indicated on the recorded Mortgage Release is as follows:

Where recorded (County Seat) Portiand
County A . . Multnomah, Oregon
Dale recorded April 10, 1975

_ Book or Volume Number 1035 of D.R.
Pags 572

Instrument Number - 14098

o Wtk Ot

Date May 9, 1975
' (Copy attached)
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- Union Real Esiete Div™

Unlon Oil Company of California -
Union Oil Center, Box 7600, Los Angeles, California 36051
Telephone (213) 486-6447

unien e

W. H. Cotrel April 4, 1915

Manoger, Frcparty Ssrvices

Mr. W. L., Knight

Union 0il Company of California
P.0. Box 76

Portland, Oregon 97207

Dear B8ill:

Bere is the release document which I called you about. I would
very much appreciate your having it recorded in Multnomah County.
The recorded instrument should be returned to me at Post Office
Box 7600, Los Angeles, California 90051.

Thank you for your k'ind offer to do this.

Very truly yours,

-*Q( W
W. iI. Cotrel
Manager Property Services

WHC:)t
Enclosure

- o
e “’ww ‘ u"ﬂpﬂ”

7/

APR 1 4 1575 WHC
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7479

April 4, 1975

Mr. W. L. Knight

Union 0il Company of California
P.0. Box 76 .

Portland, Oregon 97207

Dear Bill:

Here is the release decument which I called you about., T would
very much appreciate your having it recorded in Multnomah County.
The recorded inatrument should be returned to ma at Post Office
Box 7600, Los Angeles, California 950051.

Thank you for your kind offer to do this.

Very truly yours,

W. H, Cotrel
Manager Property Services

WHC: 3t
Enclosure 3
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I i BURLINGTON NORTHERN

Lokby 2

Cenvral Building
INDUSTRIAL DEVELOPMENT AND Seattle, Washington §8104
PROPERTY MANAGEMENT DEPARTMENT Telephone {206) 624-1900
CERTIFIED MAIL
Mr. W. H. Cotrel February 10, 1975

Manager Property Services
Union Oil Company

Union Cil Center, Box 7600
Los Angeles, California 90051

Dear Bill:

Reference is made to past correspondence concerning the property at Portland,
Oregon, sold to Union Qil Company of California en March 12, 1974.

Enclosed for recording at Union 0il Company's expense is the fully executasd
Partial Release of Mortgage dated Janusry 20, 1975, covering the subject property.

As s00n as the Release has been recorded and returned to you. please notify

us of the recording data. A duplicate copy of this letter is sent for your convenience
in advising us of the dats. Please fill in the pertinent blanks, and rdd new ones

if necessary, since each county differs in their recording systems. We thank

you in advance for the recording informetion. -

Ygurs very frulv, ’
1 5 |
J.J. Gordon ; W .
Menager - Property Mznagement Attach.

File: RE-448 Portland, Oregon )

Receipt of the executed Release of Mortgage is hereby acknowledged. The
recording data, as indicated on the recorded Mortgage Release is as follows:

Where recorded (County Seat)
County

Date recorded

Book or Volume Number of
Page

Instrument Number
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' II BURLI
NGTON NORTHERN
ohalb

INDUST RIAL DEVELOPMENT AND

PROPERTY MANAGEMENT DEPARTMENT

Mr. R, L, Chairney

Union 01l Company of Callifc
P. 0. Box 76

Portland, Oregon 97223

Dear Mr. Chaeirney:

rolz

176 East Filth Street
St. Paul, Minnesota 55101
Teleobone (612} 227-001)

May 23, 1974

Thia 1s to officially notify you that due to the sale of
Burlington Forthern property at Willbkridge; Oregon to
the Union Qil Company of Califarnia by Quitclaim Deed

NC. §-2040 dated April 8, 1974 Lease No. P-407 (sPs)
Gated April 25, 1945 will be capcelled effective April 8,

197h.
Very truly yours,

A. Y. Grauel )
Geperal Manager Leases

Som ULt

8y: 8. S,/von Helmst
Lease Representatlive

RAY 31 1974 WHC

D. L SAMUELSGH
MAY 28 1974
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7479.1

April 16, 1974

Mr. Daniel M. Portwood
Pioneer National Title
Insurance Company
421 S.W. Stark Strcet
Portland, Oregon 97204

Deaxr Mr. Portwood:

Policy No. 413231

Bnclosed is Union 0il Company of California's Check Ho. 121950,
dated April 16, 1974, in the amount of $74.11, in payment of
your invoice dated January 31, 1974, under the above subject
policy.

Very truly yours,

W. B, Cotrel
Manager Property Services.
WAC:3t
Enclosure
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7479.1

april 16, 1374

Mr. Daniel M. Portwood
Pioneer National Title
3 Insurapce Company
421 S,W. Stark Strezst
\ pPortland, Oregon 97204

Dear Mr. Pcrtwood:

Policy No. 413231

) Bnclosed is Union 0il Company of California’s Check No. 121950,
5 dated April 16, 1974, in the amount ©of $74.11, in payment of
your involce dated January 31, 1974, under the above subject

. policy. .
: very truly yours,

W. B. Cotrel

Manager Property Services.
r ] WHC:jt B ’
- Enclosure ’

L e e e " BatE T b s 2 e A armamrtn i am mos So e

i
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7479.1

april 15, 1974

T0: kr. €. R, .Arnock - -eattle

¥rom: +. B, Cotrel

2 ’ 1 :
rmquiagtim of 0,3050-acre parcel

of land from Spokkns, Portland and
Seattie ilwny Coupany 2nd
Burlington Northssn Iac., for
relocation of tank car loeding rocks

Bnclosed for your file im copy of Quitclaim Dsed dated March 12,
1974, executsd by the above subject tvwo cospanies, vhich conveys

to Union f£as title to the parcel of land shown cutliinsd in red an
the attached map. <5She deed waz recarded arch 28, 1974, in Boak
977 at Fage 1999, Deed lecoxds, !mltnassh County, Oregon. This
land was acquired for the construction of Union’s asw tank cer load-
ing racks, in connectlicon with the current reconstruction and
rodernization of the rortland rarketing Terminal facilities.

The Quitclais Deed hae the effect 5f torminating the “drive<ny leuss”
dzted April 25, 1945, covering an aras enconpasssd by the new
property (sas mmp), granted by ‘‘pokane, Peortiand and -eattle iailway
Company to Union., It alsc nullifien the cifect of the hestrictive
Coveaant dated Decexber 8, 1967, which also covars an ares falling
~vithin the new property, under which .i'6l, 32 and CB Ry. Cos., as
o-ners, khgraad not to construct buildings within the ares described
therein. This govenant was then peeded by Union in order to obtain
2 fiire parmit to build tho Portland fgphait Plant.

1f wo can provide you with additicnal information regarding this
transaction, please advise.

-HCit : !
Eanclosure

ce:  Massrs. P. f. Grandle
Q. B. Darmen
b, L, Samuelaon
D. <. Bays
#. ... Broberg
{esch with attaclsents)
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¢ CIL COMPANY GF SALUIDANIA, ATCOUNTS PAYAZ.E DECY. P 0. HOX JeD0, LOS ANGELES. CALIFOR'IA 503t

121950

GROSS AMOUNT CIZCOUNT - NET AJCLNT

7411 . 76,117

T4.11 . ' T4.11

DEYALM STLE BESURL DLIIBITING 0]

Union Oil Company of California \iag
Los Angeles. California -

Centrat Account - 1 21 950
Pay To The Qivaer )¢ un'@n ’

7.8255228 aPd 16y 1974

PIONEER ‘NATL VifLé INS A S . $T4-1L®
€O ' : SR
421 S W STARK ST

_PORTLAND Ok 97204

.7 LI LD T VoW
.ywﬁmr&AWRw"
124950 124 220=0020 304 400GSB" b '
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] N . b . . . - e tesseae
v .
W

b\{( PION:GER NAL 421 SW Stark Stroet » Portland. ;on 97204
—-’ TITLE INSU ~ JICE Telephone 224055 r 3. 1974
3 RN A
AT COMPANY o 'f 2-.; ) g
g e 26- 31337 :
[—Mr. ¥. H. Cotrel - T s s
Manager Property Services : 1~-31-74

*

Union 011 Co. of Californlsa
Union 01l Center, Box 7600
Los Angeles, California 30051

D PLRCrASTIES @ Gwrers D NCHOAGLL'S D

NW 1/8 Sec. 19, iN 1iE W.M,
see gttached for legal

Pt of ARB 56 aka pt of TL '53'
Spokane ,Portland and

wue_Seattle Raellway Co. & . ... __ Union 01l Co. of !

£.AT0MI R NO

<-wm YOO

Burlington Rorthern, Inec. California
[
Daig LISTERNION COOE i CHAPLLS ] CRECTS ] BalanCe R
PR-30 FESR WL o2 TG .
2 - I
DO : * b * 4,00+
;
I
Y :
i
i
!
{
]
'
i
A -
i
BT I AE E R -
Ceh s e MNEE 'S 310,900 |
D OALP ARG AL CHANsS B CArN L ATION l|f AJVANIES FECCELN XL M
- Jun Ripw ViNRT VOLRIME AW L2 M MERTAN <o SR
| 4 FORLCLOSURT WIPOR N pR AR 18 ARSI Saabrl}
C 3L ERKGAIRON PEPCRE 10 AEFLAO . i PECIF D Diak 1 R COTY LY
5. PROFERTY SEARCH hOAS L ALALHLD " '
7. SRCAL SLASCH n Yo e
‘oL MONEER NATIONAY RTLE INSURANCE COMPANY. PORTLAND, OI. GON
— " .
'
t
,
AT r—— e ——v—
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April 8, 1974

Mr. Harxy E. Hudson, Seniar
Keal Estata Representative
Burlington Northern Inc.
820 Central Bullding
eattle, washington 98104

Quitglaim Deed dated March 12,

1974, from Spokans, Partland and
Seattle Railway Campany and Burlington
Forthern Inc,. to Unicn 0Ll Company of

t California, Portland parketinq Terminal

Plerce be adviged the above subject (uitclaim Dead was recoxdsd
March 268, 1974, as Deed Ko. 12835, in Bdak Ho. 977 at Page 1959,
Deed Recarda, Multnomah County, Oregom.

Very ﬁxnly yours,

W. H. Cotrel
Manager Property Services
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7479.1
March 25, 1974

Mr. Barry F. Hudson, Senior
Real Estata Ropresentative
Burlington Zorthexn Ine.
820 Central Building
Seattle, Washingtan 98104

Dear Harry:

Quitclain Deed dated March 12,

1974, from Spokane, Portland and

Seattle Raillway Corpany and Burlingtom

Borthern Inc, to Union Oil Company of
if ia, Port Mar) a

Thank you for forwarding the above subject deed, executed and
acknowledged by :P&S and BN, As requested, encloeed is Unicn'c
Check Ho. 120122, dated March 25, 1974, for $9,000,.00, covering
the balance due of the total conslideration of $10,000.00, After
the deed 1s recorded, we will provide you with the recerding
information. o

Your assistance end cooperation has been most halpful and appreciated,

Very truly yours.

W, H. Cotrel .
Menager Property Services

WCtit
Bnclosure

e o iy

¥

L
i
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7479.1
Mmarch 25, 1974

Mx. Daniel M, Pm
Pioneer Hational Title
Insurance

Compaxy
421 S.W, Stark Stweet
Portiand, Oregon 97204

Desr Mr, Poxtwoodt

Regquest for Policy of Title

Insuwrance, Quitolaim Desd dntad

March 12, 1974, frem the Spokans,
rortland and Sebttle Railway Company
and Burlington Xorthern Inc. to Uniom
011 Caompany of California (Ref, Repuxrt
No. 4-13231, dated as of January 29,
1974}

Enclosed is the above subjoct Quitclaim Daod, exscuted and
acknowladged by Spokane; Portland and Spattle Railway Company and
Durlington Northern Inc. Kindly record the deed in the Deed Records
of Multnomah Ccunty, Cregon, and cause to bs {ssued 2 standard

form policy of title insurance, in the amcant of $10,000.00,

insur the title of Union 0il Company of Californiz to the property
descridbed in the deed. The xecorded deed, the policy, =n4 the inveice
ciw-ring your company’s charges, should be forwazdad to the under- :
B M. .

#e understand the two crreeptione listed in your Report Ro. 412231,
dated ap of Jamuary 29, 1974, will not be shown on the policy, The
£irat exception, being the 1967 Resirictive Covenant axacyted for
ths benefit of certain cperations conductsd by Union 01l Company of
Calitarnia on its adjacent land, is no longsr of any effect aince
the two adjacent parcels are now both omed by Unicu. As to tha
ascond exception, 3P&S Ry. Co. and BNI have sgreed to hold your
capany harmless from any and 2l} lishilities resulting frox not
showing the sams, inzemuch as it pertains to moxrtgages and desds

AT

‘{!

|

|
1

'
i
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Nr. Daniel M. Partwood 2 Merch 28, 1274

of trust vhich ara tc be releassd insofar as the involved parcsl
iz concerned.

For your information, the unpaid balanes of §9,000,00, t¢ vhich
Xr. Baxry E. Bulson referred in his letter dated Harch 19, 1974,
of the total considaration of 510,000.00, paid by Union to the
Raiiroeds, has besn foxwarded to Mr, Hudsom,

Thank you for your assistance,
V¥sry truly yours,

We B. Cotral

Mansger Property Sexvices
whos it
Brnclosare

ccs Mr, Haxry B, Rudaon, Senler
Real Bstate Zepressntative
Burlingtcn Noxthern ing,
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Ypulleus ) B

YrUuvLud

120122

INEURPRE N

T panien

A THTNG CHECK

BURL INGTON NORTHERN INC & ' N T 394000.00%
SPUKARE FURTLAND' & SEATILE )
RALLWAY €O

' Unior Ol Company of Calitornia e
Los Angeles. Califorain 04 m
Cenwal Azcount 1 2 ’
un:@n
7.823% 54 MAR <5y L9T4

Bzu CENTRAL anG
SEATTL: WA 93104

142200020 04E00ESB L
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FORWARD 1O AtCoOu
ALLCw EQ o wein 47
IPY RY ACUOHNIS

HVIDF DL ONDWIGAT -"‘f(\"‘f.IP.\-_“:l. o : un'@n

NOTE: FOR CHECLS OF £ ONE- 148 NATURE CONSIDERED NON-RFPENYIVE USE FORL, 1.2637 RLQULSY FOR CHECK - NON-REPETITIVE

PAYARLE r ----- I‘upn;- FU' l’ lr r}pﬂ\Hrh“ltl\'

PAY TOQ INE ono[n GF FORWARD CHECK Enﬁvfiumrﬂw-r;l;oc:sswc 10

DLAVE PLAME I Leris TG g ba UTH DI LT TO BASLE)

e [--' R R Y O N B T Y R
| 3-21-74 |5 9,000.00 [ _AsaP ,,_,,jD'-?'m S SR & e S~ hete vt

.Burlington Northern Inc. and Spokane, PLEASE DELIVER TO: _

Portland and Seattle Rallway_ Company

Arcerss

820 Central Building

R I

Seattle, Washington 98104

. W._H. Cotrel, Room 530

CovaimTe o nusCwIrTION

Balance due for Quitclaim Deed No. 7479.1, dated March 12, 19'}4

| Terminal. Total consideration is $10,200. Payment of §$1,000 _zo'_afé_%,,'_'@és?_lu(,w__T
Union's check no. B084144, dated November 12, 1973, under Offer to Purchase

| Agreement No, 7479, da,te_d November 8, 1973. For Project 7109,

Modernization_of Portland Terminal,

Charge: AFE 01-73-6759 _ Paid by Check No. 120122, dated March 25, 1974

cc; €, D, Rliott, Jr.—Room 733/ G. Beardcn - Palatine

- FALraniD Y
ADVANCIS SO EXPENSES SHOULD B APPROVED AL FQLLOWS:

%1,000 ANL OVER - SEHIDN Y P, O OTHLRS REPORTING 1D PAE 1IDEAT _WHC: ]t - i
1 BOO 1 3799 - OFFILEPE & NGRS, RLPORT MG TU ASUYE ~ AVPROVLE %1 .
. UP 105499 - A% JTLEGATED BY OFFICERS & MANAGERS ’ . N
. /s/ Fred M, Endexrson .
RECORD TWPE OB 31—, o oo o o T
Jeer Ve, wumRER v(noc.n‘sfuvoxc: “"“E“ A QtCE u.n?‘t X Dt BATE » ”’;‘f ®ayLL T0DE . ('_‘:{'*_
s STt sy ARy 120.23)0 0 )Y 128a) s oan e msarty b T azan
3 ¥ T ] ] B
L 13 i 1
[ » LR [] ‘_;
] 1] 4 ] ] -
RECORD TYPE 250 [1.3) : PRI Tl ct s o L e am L
L AT:OM SLCOUN ALTHCRITY : 12208 2-9€n. 3-UNITS OTrLR
:]2[3]-]5[?{1!.]9 »Iz]aln]s{s[?[o[s[vo ' z[)]n] [e AHEBEEDBOE |]z—[3
] BT T gl iy LT e RSN T TR R
—
I ] i
H ?
. 1
M 1
1
.. - -——'
]
1
- ]
T
]
)
t
T
»
[
- 1
RECORD YYPE 270 {1-3) . VRECORD WYPE 275 (-3} .F,fr  ivn a2 b vry Tt 0 . o2
Yeor| PURCRASE DRDER WO. [ GROSS AMCUNT DISCOUNT AMOUNT P NET AMOUNT
QL] SRR I ISR T T N M e T L
T T ! AR ERERERE
1 1
H s [}
| | H i 4B NEERE

o ——m = e % 8 % 1 ne eee s ey oni, Neime fhef oo s
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BURLINGTON NORTHERN INC L 5 ) . 74"76’
indantriat and Economic Devetopment Department

176 Eoat Fifth Stroet

St Paul, Minaesots 55101

1. The ;;ndefsrgned maummm PATRY. Wna

GENTLEMEN:
BUYER'S

OFFER

CONVEYANCE

_- /\ : ’ . _/\-\ . ..

Rovanbar 8, 1973
Dsate -

DFFER T PURCHASE AGREEMENT

called “Seller”, aft of Selter’s right, title and interest in end to that parcel of land situsted in or near the Cit

{Viliage} of —W—M County of SulEnomel

and Staze of —aregon— , shown outlined in red on map marked Exhibit “A” ‘q'

< dated —W,—l’?’——- . attached hereto and made a part hereot (5216 parcel of land being-
hereinaltes Cafted 'the premises "} ot the price’ and upon the terms and conditicns as follows: ) -t

2. Buyer agrees 10 pay té Seller the purchase pnce of__'u,'m__._________for sildpr&'

mises, ot which the amount ot hereinatzer called the deposn S
is pad hevewith to Seller wo be a!phgs 0 the puichass price. Said depom shall be refunded to Buyer ii this offer’

is not accepted by Seller within ane hundred twenty (120} Jays from the date of said offer. The batance of ssid .

purchase price shall be paid in ‘cash or by certified eheck’ to Selter at the time Seller s deed to said premises is
detivered 1o Buyer. Delivery of said deed shail be made, at Seller’s option, at Seller 5 above stated oftice within

ten {10} days sfter notice 10 Buyer that seid deed isready ‘for detivery. Accentance of this offer by Selisr shelibe -~

evidenced by detivery 10 Buver of the duplicate copy of this ofter pmncdy execuied by Selfler.

3. Seller shall convey Or cause to he wmevud allol Sellor's right, titls snd interest in tm plemlsrs w0 Buyer by

quitelsim deed subject 1o the exceptions and reservations of jecord and in accordance with the other terms,
conditions and’ reservations contained hersin. The grantee in seid deed chsil be Buyer 25 shown below unless
Buyer shall have designstag snother 1 ba grantse by wrirten notice 1o Selier within tiftesn {15) days hrom the
acceptance of this offer. If the Setler’s d-scnpuonof 1he premises used in the deed and the use of an exhibit map
for reference in the deed is not satistactory to the Buyer, the Buyer will 5o advise Sefter of Buyer s objections to

. the description within fifteen (15} days of receipt thersof. Within thinly (30} days of such objection, Buyer shal

- Furnish the name and 2ddiess of @ registered surveyor who shall make s survey and furnish prints and description

. ENTRY ~

NO RIGHT

ot said premisss to Seller. Sud survey shall ba mada at Buysf s cost and the survey plat submitted to Seller for

- teview,

4. The Buyer, Buyer's cesiqnees em'plo'y-s. agims or contractors shall not efnter upon the premises to perform
any construction, or work of any kmd or for any purposs whalsoevh prias 1o the daxe of closing 8nd conveyance

contempleted hesein.

TRACKS,
BUILIINGS
AND OTHER
IMPROVEMENTS

ACCEPTANCE

CONSTITUTES
COMTRACT

LIGKNDATED
DAMAGES AND
SPECIFIC

PER FORMANCE

SUCCESSORS N
INTEREST

" 2. Nawrsh Resourcos—A resarvation to So!l-r of afl coal, OII ges, c:sm’\:ad Gas and &hi Ores snd minersis of |

exclude Seler's railicad tracks and appurterances thereta, Sellet’'s buildings end any other of Saiier’s
improvements on the premises, ail of which mby be ramoved by Seller within days following

. conveyance of the premises, and it not removed within said peviod shall be desmext abandoned by the Setler

without obligation on the Selter’s gart ang sha!l mueo'w bs and bscomo the property of the Buyer in place.

© . 5. Tnis otfer relates only to. lsnd. Untess mhm»)iss herein prbv;ded, 8Ny conyeyance pursunt hereto shak |

6. This ofter of he Bunr 10 purchasa the pmm:,uvm:n duly -ceepted and signed by the Sel ler shall constitute .

the entire agrsymam between the partjes for the sa!e and purchase of thé premises and shall bind and inure to the
benefit of the Seller, the Buvev, and their helrs, oxecutors admmmmars successors and asslgns.

7. Time is of the essence of this contract. If the Buyer shall fa.l to parfonm this contract within the time fimits
herein specified, Seller may ratain the depos-\ £ Huumm dornages, not as a penalty of forfeiture, and declare
this contrect xem:mmed or Seller may. pmoeed zo heve this cumract specmcally enforced.

B. thrr.-var reterrod 10 hersin, the term Buya mn :mpiy, mean end spply to the Buyer, eny Succassors,
Assigns, Helrs, Exmwu, Adminisirators, or Designiees; who shaii be severaily snd collectively lisble for any and
all performance hercunder. Wherever referred to ‘herein, the term Seller shalt imply, mean and epply to the Seltes,
any Successors, Assigns, Heirs, Executors, Admmustmors or Deszgrvees who shall ba severally and coﬂnctwoty

.liahle for any and alt nerfnrmmce horeundw.

.u__’ . 2 e

THIS OFFER"IS AND-THE CONVEYANCE OF THE PREMISES SHALL BE SUBJECT TO THE FOLLOWING °

RESERVATIONS, AND OTHER TERMS AND CONDITIONS: {ITEMS AGREED TQ AS NOT AFFECT!NG
THE MARKETAEILITY OF THE PREMISES HEﬂEUNDEﬂ)

1. EMA reszwmon of !M rmmy ngm of way, =id right of way to b derermined by Sener for the

continusd maintanance, operstion and yso'of all miisting driveways, roads, conduits, SEvers, water maing, ges

fines, eloctric power lines, wires and omv utilitieg, tracks end easements of any kind whatssever on the premises.”
whaether ovmed, opersisd. uisd of . mummwdby the Sefter, Selle: ‘s licensees or other third parties and whether
or not of record, with nmnabh rbbl "ot 'bn!n for, the rupw recommctnoa and replacement thereet, mthwt
limiation'ss e r:a.lt of any rurtmv mmhn hm R

every kind and neture underlying the surface of the premises, ogether with the full right, privilege snd license ot
any and all times to explore, or drit} for snd 1o protect, consetve, mine, ke, remove and market any and aft such
amduca in any manner whkh wili not dethage nmcmmon he turfm et the pmnm

.y
o
M
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OTHER TERMS 1. Tite Defects—tf, within the ten {10} day periog fallowing Sallar’s notice 10 Buver that Seller's deed is ready ..

AND for delivery, Buyer notifies Seller that Buyer has reguested evidence of titke to the premises, the Buyer shall
furnish to Saller at Buysr's expense such evidence of title within thirty (30} days of said notice from Buyer in the
torm of an sherset of titte or & title commitment tram 8 title insurance company, and 3 written statemem .z,
specifying the matters ar defects othes then s3id permitted axceptions and reservations and other than such usud_ :
exceptions conteined in Ownet's poticies and the matiers W which this sale is subject py the terms hereot, the
time of payment of the balance of the purchass price shatl be extended for a period of sixty (60} days afier the
receipt of @id evidence of title and statement. If Seller is unable or unwilling to cure such matters or defects
within ssid sinty 160} day perlod, and Buyer is unwilling 10 accept the deed subject to such matters or defects, -
then either party may terminate this S3reement by sarving written notice of termination upon the other party
within fifteen {15] days therestrer and all further rights and liabifities under this agreement shat! cease and

© trerminate except that Seller shal} retum the deposit 10 Buyer and Seller shall reimburse Buyer for the actual
amount paid by Buyer, if any, 10 an sbstrector for an sbstract of title or 10 2 title compeny fer 2 tithe report {but
not tor title insurance), provided that said sbstract or title report shall be delivered and assigned to Ssiter.

CONDITIONS

In the event s3id evidence of title shaws no title defects, Buver shall pay to Seller the purchase price within ten - .
£10) days of recsipt of said evidence of title, provided Switer's dead Is then ready for delivery. o

2. Roal Estate Commissions~Hf any real estats broker or agent can establish & vzlid claim far commission or other
} compensation as a resuit of Buyer having used his services in connection with the purchass of the premises, &il ot
- Lo such commission or other compensation shall be paid by Buyer.

3. Lisns of Saller’s Morigages—Sailer shalf deliver to Buysr who shall place of record good 2nd sufticient ralenses
of the liens of Selier's mortgages, where required under the terms of sny morigage on the pramises within one
hundred eighty (180) days after the first meeting of Seller’s Board of Directors held atter tha convayance
contemplated hesaln. in the event Seiler sholl be uneble to obtain seld roleases within said osie hundred sighty
{180) days for eny reason, the Seller shall hove tw right on notics to terminate this sgreement upon serving
written notice of termination upon the Buyer within fifteen {16} days therssfter, end both parties shall
thersupon be relessad and discharged from al) lisbilities end obligations hereunder, except that Seller shail repay
to Buyer any and off sums theretafore paid by Buyer 10 Seller upon 2 reconveyance of title 1o the premises to
Seller tree and cloas of detects or objections on account of the conveyance to Buyer pursusnt to this agreement
1o the sorne extent as if no convoyance had béen meds to Buyer herounder.

4. Other Lisma~Any judgment so-hm Sellu which may eppear of mcord as o tien egainst the premises shall be
. settled and scatistied by Soller if end when It is judicislly determined 10 bas finally velid, and Sellsr hereby
indemnifiss tho Buyer for all loss arising out of Seiler’s failure to have said judgment lien so settied and satisfied.

5. Locally Arssumd Texma—~if the premises ere locally essessad, the ganers! res! estzte taxes payeble in the yesr

In which the deed is delivered shall be prorsted betwesn Soller and Buyer as of the date on which said deed is
deliverod on the basis of the most recent tax bill uniess the payment of same has boon assumed by 2 tenant under
Bn wumnq laamtobawgmdmauyu L .

8. Trmxfu Taxer—As a part of the cons!doranon herao! and in accepllng the convayance herein provitded for,
e Buysr agrees 1o purchase, sffix and cancel any snd all documentary stamps in the emount prescribed by
“statute, and 1o pay any end il required transfer taxes, exclse taxes and any and 21l fees incidental to recordation of
the conveyance instrument. In the event of Buyer's failure 50 to do; it the Seflor shall be abligated 50 to do. the
Buyer shall be liable for all costs, expensss snd judgments to or against the Seiler, including alt of Selter’s lega)
foes and expenses end same shafl constitute g fien sgainst the premises to be conveyad until paid by the Buyer.

7. Notioss arid Demands—All notices, damands, elsction, payments end other instruments required or permitsed

10 be piven or servad by either party to/or upon the other shall be in writlrig and shall bt desmed 10 have been

R sufficiently given or-served by either party if sent by regmm or certified mail, wlth proper postsge prepsid,”
s addnnd%odwnthupﬂynthemd\mhm

B. Gowmmems! Approval—if mo'nppﬂwal of any comnﬂnion oumv other govesnmental agency Is required for
the s»is of the premises hereundsr, It i3 undentcod and agreed that this agreement It subject thereco and that -
both parties shatl use their Best etorts 1o obtain mxch appmval "Fhe closing date sheli bo extendoed for such period &
. &3 may be requirsd 19 obtein such Spproval with the of dus diligence. In the avent said 2pproval cannot be

e ‘obtsined, either party may mmmm his agmmemm t-li&i}hy to the other, except that Seiter shall return

e y . 'Md.posil to Buyer.:; . L R .

In the av-m ) cny, county, or my oﬁm govcmmo -uxhomy whm said roal estato is located requires 3 survey :
or plat prspafsabvamudmnrw mmammwnvm the Buyer Miobmnmhmrvwoi
plot, all st Buyer's sxperss:’ The wurvey of plet shaft e subminted by Buyer to Seller for roview prior
recording and mthma eeriod of thiny t30) _dm i?hv thodm of Sefter's acceptanca of thii offer, -

8. Dopo.h Mmtmbn—guw hnmhymmodm&nm mwshany chacks that may be delivered m% ey -
such daposit, and 15, take’ the amOunt 0f any =ch depesit into, it eccounu, with the understending that it uiu
not constituts ncewneo ‘of thh. oﬂ‘n um howser, that such suthorization is given with the !
understanding ount m th. vent tha: haran pn:mded tho Sollor oqm to ufund the

FORM 60021 871 7
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ADDENDUM
PROVISIONS

LEASE AND
LICENSE
PREPAYMENT
LIMITATION

LEASE
RENTAL

' CONTINUANCE

{BUYER'S
LEASES)

LEASES
ASSIGNED BY

- CONVEYANCE

{BUYERS AND
OTHERS}

LEASES TO BE

1. lrespective of any prowvisionis) herein 1o the contrary, the Selier, any successors or assigns, shall not pay or .
_1epay to the Buyer, any successors, 8signs or designees, any prepaid end unesrned Jeass or licenss rentals or other ° 3
payments, unless such uneamned rentsls and other paymantx, far sach such lease or licenss, shall exceed the mm, o

of filty {$50.00) dollars.

2. As » tondition of this offer Buyer sgrees 10 hesp nnms. 1axes and cthar charm payzbie to the Sefler undu
the 1erms of Leaseis) ___tully prepaid, with eny refund: -or
sdjustment of same to be made on and es of the data of corweyance of the premises. If any such leass shati

include » site only partielly within the premises being purchssxd an appropriste sppartionment shall be madeof .

prepsid rentals and other payments as betwasn.the portionts) of the lessed premises inctuded ki the premises and
such portionis) which extend beyond the boundaries ot tha premises.

3. Leassls) , whosa sites ars wholly within the

purchsse sitels) and are to bo exsigned to the Buyer, will be subject to eppropriate apportionment of prepeki
rentais snd other poyments, paysbis to the Buyer, any successors, asm ar designess, 10 be made on and nof
the date of conveyance ¢f the premises.

.. Lm(slMM;MML%&’w #re wholly within the
purchese sitels}, which Buyer desires 10 have cancelleg by Seller, shall be so cancelied by Sefier upon the
conveyance of the premises, by Sailer’s serving notice to terminate such lezsels) ot the easliest terminstion date(s)
thersafter, with appropriate appoﬂtbnrneni Of- prepaid mnuls and other payments, on and & of the dole of
conveyance of the premises.

5. Leaso{s) - - , whosa sites m'u_ny pastially within .

the purchase site(s),

{a} In the name of the Buyer a3 !emﬁ shall wm!nita upon the conveyance af the
premisss, except as 1 such rghts as may hwa scorusd o either poerty hereunder
prios 1o such urmlnnicn, and 1t

{b) In the neme of,omerts) than the Buyer a8 lesses, shall be amended 10 exciuds
that portion situatad within the pramises to be conveyed. Said smendment shah
be effective as of the date of mid conveyance. It Sellsr is unable or unwilling to
amend said Issse(s), such lease(s} shall be mrmm!ad 3t the sarlisst termination
dote after soid conveyance.

) with eppropriate apportionment of prepaid rentsh and other paymwnts, paysbls to the Buyer, any successors,

FORM 80021 2-71

#ssigns o7 dasignees, to bo 'made on snd 85 of the dats of conveyence of the premisey and reflecting further
epportionmentis} of prepaid rentals and other peyments s batween the portionis) of the lezsed promises

inchuded in the purchasz sits snd much portlon{s) which extond beyond the bounderies of the purchaw site,
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i ADDENDBM
PROVISIONS

* This offer consisting of __!_;_@___ mga: -'ad by ‘w!d Exhibit A {mched herato, and made a part hereof,
has been made, signed and ‘sealed In d\xphcate bv the Buyer this day of November .
1921

IT IS REQUIRED THAT BUYER MUST CLEARLY SET FORTHM FULL AND CORRECT NAMES OF
PARTY OR PARTIES TO WHOM TITLE WILL BE CONVEYED, THEIR ADDRESS, THEIR RELATIONSHIP
TIF ANY, AND WHETHER CONVEYANCE 1S TO BE IN JOINT TENANCY DR OTHERWISE, AND IF A
COMFPANY, WHETHER 1T 15 A PARTNERSHIP, TRUST, TRUSTEE OR CORPORATION, ADDRESS OF
PRINCIPAL OFFICE AND q'I'ATE OF INCORPORATION.

Grantes’s name as it is 10 appeer on deed: Union o011 m.ny of California,

a Californis corporation
Street Address: 481 Bouth Boylucn'strut

APPROVED . ~ ¢ ¢, Gty S !
De:criation: ’ I A “County: o8 Angeles
=R . _California
| eyt ; y h“*’i 2P Cocs: 30017
Z "’322.“.@_ —
x';.“.,?uf A Falnia ~ A - . W!w OIL pon?m or CALIFPORNIA

. - ;'A:?;f "'2’ S d”W"-tM G. H. Femmen
7 : —— _ A ox Diztributlion
- B ‘ B Bwu’: Street Address

{as above)

. . ’ Ciry and State Zip Code
" irenCode 313 voicphons Number__ 496-6398

. Vice Pr@eident

; FORM 62021 3.7t
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Exhibit B
REV. DATE CRAWN BLE ceo, -

PORTION OF THE Kwk OF SEC. 19, TN RIE, WM.

CITY OF PORTLAND, CO.0F MULTHCHAH, ST OF OREGON
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) THIS INDENTURE, made and executed this 2o 2 day of
St Ry, s X o o
Becembéér’r97#7‘by Hanufacturers Hanover Trust Comp

Trustee through merger under the first mortgage of SPOKANE, PORT-

any, SUCCesRSOx

LAND AND SEATTLE RAILWAY COMPANY K dated March 1, 1911, herein-
after called "Trustee,"

WITNESGSETH:;;

WHEREAS  it:is represented by Spokaﬁe, Poftlahd and
Seattle Railway Company that it has conveyed to-Union 0il Company
of Califdrnia tha; certain real propérty situated in the'City of’
Portland, County of Multnomah, State of Oregon, described as fol-

lows:

That portion of the Northwest quarter of Section 19,
Township 1 North, Range 1 East,6 Willamette Meridian,
in the City of Portland, County of Multnomah, Stat
of Oregon, described as follows: :

Beginning at the northerly terminus 9f that certain
‘course described as bearing South 54”141 00" East and
having a distance of 85.00 feet in that certain docu-
ment. entitled "Restrictive Covenant"” recorded December
19, 1967 in Book 596, Page 1872 of Deed Records, in
the Office of the County Recorder. of said County:
thence zlong said course apd the southeasterly pro-
longation there8f South 54714°00" East 135.63 feet:
thence Forth 47°53'50" East 46,77 feet to the south-
easterly terminus of that certain coyrse described

in said document as bearing North 42706°'10" West and
having a distanse of 155.08 feet; thence along saia
coyrse Forth 42706'10" West 155,08 feet: thence South
31716'10" West 7B.55 feet to the point of beginning.

in consideration of the payment by the said Union 0il Company of
California the sum of $10,000.00;: and

WHEﬁEKS, it has been m;dé to appéar to the Trustee, in
the manner prescribed bj'Article Nintﬁ of said first mortgage of
the Railway Company to the Trustee, dated March 1, 1911, that
said real property is not necessary of advantageous in @hé oper— .
ation-of any. of the iinea of railway described in said mortgage -

or for use in the business of the Railway Company;

P o
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0035 1y 573

NOW, THEREFORE, in consideration of the sum of one dol-

lar and other good and valuable consideration duly paid. to the

Trustee, the receipt whereof is hereby acknowledged, and upon due

request of Spokane, Portland and Seattle Railway Company and in

pursuance of the authority conferred upon the Trustee by Article

Ninth of said mortgage, the Trustee does hereby release the prop-

erty hereinabove described from the lien of the said first mortgage.

S

IN WITNESS WHEREOF, the Trustee has catsed this instru-

ment to be executed.by its cfficers thereunto duly authorized the

day and year first above written.

HMANUFACTURERS HAROVER TRUST COMPANY
Succeasor Trustee through merger
under the first mortgage of Spokane,
Portland and Seattle};g&lway Company
dated March 1, 3911 7

o - Lz?'

-

N
Attest: __ Ltrgem =—

Agsistant Trust Officerx

9
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STATE OF NEW YORK )
: ) ss
County of New York )

-

- — _ S5 .
On this <<% day of z'{‘n/t.'/v,f!:; Yk, 197X, before me,

the undersigned officer, personally appeared | ¢ coane

who_ acknowledged himself to be a vice president of MANUFACTURERS

HANOVER TRUST COMPANY 6 guccessor Trustee through merger, under

the first mortgage of Spokane, Portland and Seattle Railway

Company, dated March 1, 1911, the within named corporation,

and that he, as such vice president, being authorized so to do,

executed the foregoing instrument for the purposes therein con-

tained by signing the name of the said Trust Company by himself

as vice president.

IN WITNESS WHERBOF, 1 hereunto set my hand and official

geal,

bok1035 rue 574

: ’ _ ~_: - /(/;) /d,-y_{zuz_., TQA. ried (\'.L

(:_}‘0"-3’?.‘!. Public for New York

fiad in Creens
Cortificasy filwd in N Yok Connty
Comenission Expires Muich 30, 1976

it Ot *

ST , N
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QUITCLAIM DEED

socx G77 e 1GG0
¥ SPOKANE, PORTLAND AND SEATTLE RAILWAY COMPANY, a Washington -

corporation, and BURLINGTON MORTHERN INC., a Delaware corporation,

Grantors, release and quitclaim to UNION OIL COMPANY OF CALIFORNIR,. a

California corporation, Grantee, all their rights, title and interest
in and to the following described real property, situvated in Multt"noma@
County, Oregon, to-wit:

That portion of the Northwest Quarter of
section 19, Township 1 North, Range 1 East,
willamette Meridian, in the City of Portland, i . ¢
County of HMultnomah, State of Oregon, described - TR I

" as follows: e

Beginning at the northerly terminus of that -
certain course described as bearing Socuth 54014!
00% East and having a distance of 85.00 feet in’

B that certain document entitled "Restrictive ‘
g covenant® recorded December 19, 1967 in Book 596,
3 ‘é' pPage 1872 of Deed Records, in the 0ffice of the
550 County  Recorder of said County; thence along said
<39 course.and the southeasterly prolongation thereof
£58 South 54014'00" East 135.63 feet; thence North
$25 . 47953'50" East 46.77 feet to the southeasterly
“_gg terminus of that certain course described in said
a's document as bearing North 42°06'10" West and having
ey E a distance of 155.08 feet: thence along said course
" North 42°06'10” West 155,08 feet; thence South 31°

16'10' West 78.55 fest to the point of beg:uming.
The true considerat.xon for’ th1s conveyance is $10,000.00. °
Dated this - zQ 2 day of ,ﬁdﬁ/z/ - , 1974,

* SPORANE, PORTLAND AND SEATTLE RAILWAY .
COMPANY * -

BY - /4‘/‘0‘""‘”7/ e e

¥ Vice 'P:es:,ﬁeeqt

Lt .‘),‘. ")'_’, :
755 /7‘(_/((///“ ) S
: msmﬁ saczex:axvy L

a"anxuc'rou uoammm me. ..

UVice Presideng',

L’!"ffilffé.» :

Sectetaty\

o
et
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Hocurded By
Ploneer National

< Title Iosutance Company

(TS

" and ASSISTANT Secretaxy, respectively, of Spokane, Portland and

~. -
STATE OF MINNESOTA )
: . }ss. . - Do
COUNTY QF RAMSEY ) . ) R
S iach [2 , 1974, o
Personally appeared R. ¥. Dowvning and R E oxeay

who, being first duly sworn, did. say that they are the Vice President

Seattle Railway Company, a hashmgton corporation, and that the.
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foregoing instrument wag signed in behalf of said corporation; and

acknowledged the sa2id instrument to be the corporation's voluntary': act -

and deed.

NOTART PUBLIC - $INNESDTA
RAMSEY COUNTY Notary mlxc for Hmnesotu
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My Comm. Expites Det. 18, 1979
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who, belog first duly sworn, did say that they are the Vice President
and /’\/‘""\ Secretary, reepectively, of Burlmgton Northern Inc.,
a Delaware corporation, and that the foregoing instrument was signed
in behalf of said corporatlon, and acknowledged the said instrument
ta be the cotpo:ation 8 voluntary act and deed. . g '
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ST Notary Public for Minnesota
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Western American Property Research

1001 SW Fifth Avenue Suite 400 - Portland. OR 97204
{503) 796-8616 - Fax (503) 229-0815

RECORDED DOCUMENT SEARCH

Prepared For:  Chevron USA Inc., Environmental Practice Group Date: May 20, 2008
Autn: Christy Schiller Order No. 66-6660722
6111 Bollinger Canyon Rd, BR1-Y/4172
San RamonCA94583 Charge: $725.00

Eifective Date: May 7, 2008
Title Officer:  Michael L. Murdoch

A. The Subject Property is situated in Multnomah County, Oregon, and is described as follows:
SEE EXHIBIT “A” ATTACHED HERETO

B. Pursuant to that certain Application and Agreement for the Issuance of a Recorded Dacument
Search, dated May 17, 2008, and subject 10 the terms and provisions thereof, FIDELITY
NATIONAL TITLE certifies that a search of the public records of Multnomah County, Oregon
discloses the following Deeds thereof, describing the Subject Property, recorded during the period
beginning January 1, 1908, and ending on the above effective date.

The public records are those records established under state statutes for the purpose of imparting
constructive notice of matters relating to real property to purchasers for value and with knowledge.

C. THIS INFORMATION IS A PLANT SERVICE OF FIDELITY NATIONAL TITLE. IT IS NOT
TITLE INSURANCE OR A GURANTEE. THIS SERVICE DOES NOT INCLUDE ANY
SUPPLEMENTAL REPORTS OR ANY OTHER INFORMATION. LIABILITY FOR ERRORS
IS LIMITED TO THE AMOUNT CHARGED.
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RECORDED DOCUMENT SEARCH LIST

1. Deed
From: James W. Cock and lanthe J. Cook, husband and wife
To: Union Oil Company of California, a corporation
Recorded: October 15, 1912, Book: 597, Page: 147
Affects: aportion

2. Deed
From: lanthe J. Cook, a widow
To: Union Oil Company of California, a corporation
Recorded: June 4, 1919, Book: 781, Page: 216
Affects: aportion

. Deed
From: Union Oil Company of California, a corporation
To: The Port of Portland, 2 municipal corporation
Recorded: January 7, 1929 Book: 1165, Page: 237
Affects: a portion

(9%

4. Deed
From: The Port of Portland, municipal corporation
To: Union Oil Company of Califomnia
Recorded: April 30, 1929, Book: 1, Page: 114
Affects: aportion of INIE19-100

5. Deed
From: The First National Bank of Portland, a national banking association
To: The Union Oil Company of California, a corporation
Recorded: May 4, 1937, Book: 395, Page: 526
Affects: a portion of INIE1$-100

6. Decd
From: Muitnomah County, a political subdivision of the State of Oregon
To: Union Oil Company of California
Recorded: January 25, 1945, Book: 902, Page: 57
Affects: aportion of INIE19-100

7. Deed
From: Spokane, Portland and Seattle Railway Company
To: Union Oil Company of California, a California corporation
Recorded: March 18, 1954, Book: 1649, Page: 130
Affects: aportion of INIE19-100
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8. Quitclaim decd
From: the State of Oregon
To: The Port of Portland, a municipal corporation of the State of Oregon
Recorded: June 28, 1967, Book: 568, Page: 1121
Affects: submerged or submersible lands

9. Quitclaim deed

From: Spokane, Portland and Seattle Railway Company, a Washington corporation, and Burlington
Norihern, inc., a Delaware Corporation

To: Union Oil Company of California, a California corporation

Recorded: March 28, 1974, Book: 977, Page: 1999

Affects: IN1E19BB-100

10. Warranty Deed
From: Unicen Oil Company of California, a California Corporation
To: TOSCO Corporation, a Nevada Corporation
Recorded: April 9, 1997, Fee No. 97052554

Re-Recorded: June 13, 1997, Fee No. 97088026
Affects: all of IN1E19-100, INIEI9BB-100 and IN1E18C-900

11. Quit Claim Deed
From: Port of Poriland, a pont district of the State of Oregon
To: State Land Board of the State of Oregon
Recorded: August 8, 2003, Fee No. 2003-185082
Affects: submerged or submersible lands

12. Quit Claim Deed
From: Port of Portland, a port district of the State of Oregon
To: Port of Portland, a port district of the State of Oregon
Recarded: February 13, 2004, Fee No. 2004-022665
Affects: property North of IN1E18C-900

13. Quit Claim Deed
From: The Port of Portland, a port district of the State of Oregon
To: Port of Portland, a poni district of the State of Oregon
Recorded: February 13, 2004, Fee No. 2004-022667
Affects an Easterly portion of IN1E18C-900 with additional property

14. Quit Claim Deed
From: The Port of Portland, a pon district of the State of Oregon
To: The Port of Portland, a port district of the State c¢f Oregon
Recorded: February 24, 2004, Fee No. 2004-028397
Affects: An easterly portion of INIEI8C-900
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15. Quit Claim Deed
From: Port of Portland, a port district of the State of Oregon
To: Port of Portland, a port district of the State of Oregon
Recorded: February 24, 2004, Fee No. 2004-028398
Affects: An Easterly portion of INJE18C-900

16. Quit Claim Deed
From: Chevron U.S. A, Inc., 2 Pennsylvania corporation, on behalf of itself and its divisions
To: Paramount of Oregon, Inc., an Oregon corperation
Recorded: March I, 2005, Fes No. 2005-035081
Affects: various pipelines and easements

Thank you very much for doing business with Western American Property Research. If you have any
questions, please contact Michael L. Murdoch, the title Examiner or Thomas R Moore, Unit Supervisor ai
796-6616.

WESTERN AMERICAN PROPERTY RESEARCH

(D ohr 2 st
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EXHIBIT “A”

Parcel I:
A Leasehold Estate interest in:

A parcel of land located in Section 18, Township 1 North, Range | East, Willamette Meridian, in the City
of Portland, County of Multnomah and Siate of Oregon, more particularly described as follows:

Beginning at an iron pipe in the boundary linc between the Milton Doane and the Geo. Kiitredge Donation
Land Ciaim, set by Carl A. Marshall as the initia! pcint of a survey for the location of North Front Avenue
and Doane Avenue; said point being North 31°15°00” East, a distance of 1,611.96 feet from an angle point
in said boundary line; thence continuing North 31°15°00" East, a distance of 104.60 feet to a point in the
Northeasterly right of way line of North Front Avenue; thence South 41°42°10™ East along the
Northeasterly right of way line of North Front Avenuc 156.61 feet to the true point of beginning; thence
North 41°42°1 0 West along the Northeasterly right of way line of North Front Avenue 310.00 feet; thence
48°57°23” East leaving the Northeasterly line of North Front Avenue 400.04 feet to 2 point on the mean
high water line of the Willamette River; thence tracing the mean high water linc of the Willamette River
upstream the following courses: South 18°10°31" East, a distance of 1.23 feet, South 13°53'47" West, a
distance of 41 .07 feet, South 40°40°58™ East, a distance of 37.54 feet, South 59°37°29” East, a distance of
59.03 feel, South 36°47°49™ East a distance of 88.90 feet, South 38°33°31” East, a distance of 53.78 fect,
South 65°08°24" East, a distance of 37.37 feet, South 30°58°13” East, a distance of 15.50 feet; thence South
48°57°25™ West leaving the mean high water line of the Willamette River 384.58 feet to the point on the
Northeasterly right of way line of North Front Avenue and the true point of beginning.

Parcel I - Fee Titlc:

Beginning at an iron pipe in the boundary line between the Milton Doane and the George Kittredge
Donation Land Claim in Section 18, Township 1 North, Range 1 East of the Willamette Mendian, in the
County of Multnomah and State of Oregon, set by Earl A. Marshall as the initial point of a survey for the
location of North Front Street and Doane Street; said point being North 31°16°10” East 1611.96 feet from
an angle corner in the said boundary line; thence South 41°41°East 363.75 feet to a point; thence South
31°16°10” West parallel to the Northwesterly boundary of the George Kittredge Donation Land Claim, 628
fect, more or less, {0 a Northeasterly boundary of the lands of the Union Oil Company of California; thence
North 42°6° 10" West along said boundary 362.94 fect to the Northwesterly boundary of the George
Kittredge Donation Land Ciaim, which is the Southerly line of Doane Street; thence North 31°16’10” East
along the said claim line 630.78 fect, more or less, to the point of beginning.

EXCEPTING THEREFROM that portion conveyed to the City of Portland for street purposes recorded on
September 26, 1966 in Book 527, Page 1132.

Parce!l Il - Fec Title:

A tract of land in Section !9, Township 1 North, Range | East of the Willamette Meridian, in the County of
Multnomah and State of Oregon, described as follows.
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Beginning at a point in the boundary line between the Milton Doane and the George Kittredge Donation
Land Claim in said section; said point being North 31°16'10” East 981.18 feet; said point being at the
Southwest comner of a tract of tand conveyed to Union Oil Company of California by Deed recorded April
20, 1929 in Book 1, Page 114; thence South 42°06’ 10" East along the boundary of said Union Oil Co. tract,
a distance of 362.94 feet; thence North 31°15°10” East a distance of 31.31 feet; thence South 42°06°10”
East, a distance 0of 250.71 feet; thence South 31°16'10” West, a distance of 31.31 feet; thence South

42°06° 10" East 646.10 feet; thence South 48°19° West, a distance of 411.92 feet; thence North 56°25°
West, a distance of 108.82 feet; thence North 42°03° West, a distance of 406.45 feet; thence South

31°16° 10" West, a distance of 102.12 feet; thence North 56°35° West 150.55 feet to the North right of way
line of the Northern Pacific Rzilway Company; thence Northwesi along said right of way line, a distance of
88.03 feet, more or less, tc the Southwest comer of a tract of land described in 2 Deed recorded March 18,
1954 in Book 1649, Page 134, thence North 31°16°10” East 65.31 feet to the Northwest corner of the tract
of land described in Decd Book 1649, Page 130, said point being South 50°43°30” East, a distance of
355.81 feet from the Northwesterly line of the George Kittredge Donation Land Claim; thence North
50°43°30” West, a distance of 355.81 feet to the said Donation Land Claim line; thence along the said
Donation Land Claim line North 31°16°10” East, a distance of 590 feet, more or less, to the true noint of
beginning.

EXCEPTING THEREFROM any portion lying within public right of ways.
Parcel IV — Fee Title:

That portion of the Northwest one-quarter of Section 19, Township | North, Range 1 East of the Willamette
Menidian, in the City of Portland, County of Multnomah and State of Orcgon, described as follows:

Beginning at the Northerly terminus of that certain course described as bearing South 54°14°00™ East and
having a distance of 85.00 feet in that certain document entitled “Restrictive Covenant” Recorded
December 19, 1967 in Book 596, Page 1872 of Deed Records, in the Office of the County Recorder of said
County; thence along said course and the Southeasterly prolengation thereof, South 54°14°00™ East 135.63
feet; thence North 47°53°50™ East 46.77 feet to the Southeasterly terminus of that certain course described
in said document as bearing North 42°08°10” West and having a distance of 155.08 feet; thence along said
course North 42°06°10™ West 155.08 feet; thence South 31°16°10” West 78.55 feet to the point of
beginning.
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SALE OF ASSETS OF 76 PRODUCTS COMPANY
BY
UNION OIL COMPANY OF CALIFORNIA
- "TO

TOSCO COPRORATION

MARCH 31,1997

/
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I
MATTERS COMPLETED PRIOR TO THE CLOSING

On November 17, 1996 Tosco and Unocal signed a Letier of Intent to enter into an
agreement for the sale and purchase of all of the operating assets of 76 Products
Company.

On November 17, 1996 the Board of Directors of Unocal Corporation approved the
terms of the November 17, 1996 letter agreement.

On November 18, 1996 the Board of Directors of Tosco Corporation approved the
terms of the November 17, 1996 letter agreement.

On November 18, 1996 Tosco issued a Press Release announcing that it had signed a

Letter of Intent with Unocal Corporation to purchase all of the operating assets of 76
Products Company.

Letter dated February 4, 1997 from Unocal to Tosco proposing changing the closing
date to March 31, 1997.

On February 12, 1997 Tosco issued a Press Release announcing that at a Special
Meeting of the Stockholders, the stockholders approved a proposal to increasc the
number of authorized shares of Common Stock from 50,000,000 to 250,000,000.

IL
FEDERAL TRADE COMMISSION FILINGS

On December 6, 1956 Tosco filed a Notification and Report Form with the Federal
Trade Commission and the Department of Justice pursuant to the Hart-Scott-Rodino
Antitrust Improvement Act.

On December 9, 1996 the Federal Trade Commission issued a letter to Tosco
Corporation requesting informatton to assist in its antitrust investigation of the
proposed acquisition.

On January 3, 1997, the Federal Trade Commission issued a letter to Tosco
Corporation requesting additional information.

On January 9, 1997, the Federal Trade Commission issued a letter to Tosco

Corporation superscding letter of January 3, 1997 requesting additional information.

Index No.
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COPPOR00000107



TABLE OF CONTENTS

Letter dated January 15, 1997 from Tosco Corporation to the Federal Trade
Commission copfirming second request dated Janunary 9, 1997 supersedes January 3,

1997 request.

Letter dated January 23, 1957 from the Federal Trade Commission to Tosco
Corporation in response to Tosco’s letter dated January 15, 1997 proposing
modifications to the Second Request.

Letter dated April 2, 1997 from the Federal Trade Commission to Cleary, Gottlieb,

Stein & Hamilten announcing that the investigation of the acquisition has been closed. -

oiI.
. THE SALE AND PURCHASE AGREEMENT

Sale and Purchase Agreement for 76 Products Company, dated December 14, 1996, by
and between Union Oil Company of California and Tosco Corporation.

Attachments (see Agrecment regarding Final Attachments & Schedules daied
March 31, 1997 - Index No. 66)

Financial Statements

Real Property

Pipelines

Equipment

[Intentionally Omitted}

Vessels

Material Contracts and Franchises see also Index No. 68
Subsidiaries and Investments

Inventory Determination and Settlement  see Index No. 69

Title Exceptions A

Shared Software License Agreement dated 3/31 see Index No. 53
Participation Payment Agreement dated 3/31 see Index No. 54
Escrow Agrecmerit dated 1/15 see Index No. 55, 56 & 57
Stock Purchase and Shareholder Agreement dated 1/15

see Index No. 58 &59

Intellectual Property Agreement dated 3/31 see Index No. 60
[Intentionally Omitted]

XVIl [Intentionally Omitted]

XVIIT Refineries Capacities

XIX  {Intentionally Omitted]

XX  Permits and Consents

Xx1 Capital Projects

XXII Environmental Agreement dated 4/1 see Index No, 61 & 67
XXIT Major Refinery Turnarounds and Tank Work
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Schedules

13(d) Seller’s Breach Exceptions

13(G) Compliance with Laws

13(1) Intellectual Property

13(m) Actions and Proceedings

13(n) Labor Relations

14(c) Purchaser’s Consents

14(d) Purchaser’s Breach Exceptions
14{¢) Purchaser’s Action and Proceedings
27 Permitted Transactions

Letter dated January 15, 1997 from Tosco Corporation to Unocal Corporation
confirming that-the $1.4 billion of value as specified in Section 5 of the Sale and
Purchase Agreement has been deposited with the Escrow Agent, The Chase Manhattan

Bank.

Letter dated January 15, 1997 from The Chase Manhattan Bank to Unocal Corporation
verifying the deposit by Tosco Corporation.

Irrevocable Standby Letter of Credit for $400,000,000 issued by Bank of Bosion dated
January 13, 1997.

Letter dated February 12, 1997 from Tosco Corporation informing Unocal Corporation
that the Articles of Incorporation of Tosco were amended to increase the number of
shares it is authorized to issue pursvant to Section 5(a) of the Sale and Purchase
Agreement.

Letter dated April 2, 1997 from Unocal Corporation to Tosco Corporation regarding
sharing of preclosing commitments for several large projects that will not be
completed prior to Closing. '

Iv.
THE CLOSING

The closing took place on March 31, 1997 at the offices of Brobeck, Phlegher &
Harrison LLP at 550 Scuth Hope Street, Los Angeles, Califorma.

AGREEMENTS DELIVERED AT CLCSING BY AND AMONG UNION,
UNOCAP AND/OR TGSCO: :

Amendment No. | to Sale and Purchase Agreement, dated as of Marcii 31, 1997, by. and
between Union and Tosco.

!ndexﬂo

38
39
40
41
42
43

45
46

47

48
49

50

51

52
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Shared Software License Agreement (Attachment XJ), dated as of March 31, 1997, by 53
and between Union and Tosco.
Participation Payment Agreement (Attachment X), dated as of March 31, 1997, by and 54
~ between Union and Tosco.
éscrow Agreement (Attachment XIII), dated as of January 15,- 1997, by and among 55
Union, Tosco and the Chase Manhattan Bank ("Chase™).
First Amendment to Escrow Agreement, dated as of March 31, 1997, by and 56
among Union, Tosco and Chase.
Notice to Escrow Agent, dated as of March 31, 1997, from Union and Tosco to 57
Chase.
Stock Purchase and Shareholder Agreement (Attachment XIV), dated as of January 15, 58
1997, by and between Union and Tosco.
Amendment No. 1 and Supplement to Stock Purchase and Shareholder - 59
Agreement (Attachment XIV), dated as of March 31, 1997, by and between
Union and Tosco.

Intellectual Property Agreement (Attachment XV), dated as of March 31, 1997, by and 60
betweer Union and Tosco.

Environmental Agreement (Attachment XXII), dated as of April 1, 1997, by and between 61
Union and Tosco.
Seller Services Aprcement, dated as of February 5, 1997, by and between Union and 62
Tosco. ) : : :
Certain Attachments to Seller Services Agreement, each by and between Union 63
and Tosco.
First Amendment to Sclicr Services Agreement, dated as of March 1, 1997, by 64

and between Union and Tosco.

Purchaser Services Agreement, dated as of February 20, 1997, and modified as of 65
March 11, 1997, by and between Union and Tosco.

Agreement Regarding Final Attachments and Schedales, dated as of March 31, 1997, by 66

and between Union and Tosco (the "Final Attachment Agreement”), togeiher with the
following attachments thereto:
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22.

23.

26.

27,

28.
29.
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Amendment to Schedule 2B - Exceptions to Environmental Agreexhent;

Addition to Attachment VII - Contracts and other Agreements with the Dealers
Identified on the attached Schedules;

Revised Inventory Determination and Settlement (Attachment IX) and schedules
thereto. :

Assignment and Assumption Agreement, dated March 31, 1997, by and between Union
and Tosco. } . :

Services Agreement UNOCAP, dated as of Aprit 1, 1997, by and between Tosco and
Unocal California Pipeline Company ("Unocap”).

LAX Airport Line Agreement, dated as of Apnl 1, 1997, by and between Union and
Tosco.

San Luis Obispo County Services Agreement Unocal, dated as of April 1, 1997, by and
between Union and Tosco.

San Luis Obispo County Services Agreement Unocap, dated as of April 1, 1997, by and
between Union and Unocap.

Confirmation of Closing Statement, dated as of March 31, 1997, by and between Union
and Tosco.

Waiver and Agreement, dated March 31, 1997, by Union and Tosco.
CLOSING DOCUMENTS DELIVERED BY UNION:

Bill of Sale and General Assignment, dated as of March 31, 1997, by Union for the
benefit of Tosco.

Bill of Sale, dated as of March 31, 1997, by Union for the benefit of Clover.
Vessel Transfer Documents:

mfv Coast Range Purchase Agreement Protocol of Delivery and Acceptance,
dated as of March 31, 1997, by and between Union and Tosco;

m/v Sierra Madre Purchase Agreciment -Protocol of Delivery and Acceptance,
dated as of March 31, 1997, by and between Union and Tosco;

m/v Blue Ridge Purchase Agreement Protocol of Delivery and Acceptance, dated
as of March 31, 1997, by and between Union and Tosco;
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39.

40.

41.
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Bill of Sale for Coast Range, dated as of March 31, 1997, by Union for the
benefit of Tosco.

Bill of Sale for Bluc Ridge, dated as of March 31, 1997, by Union for the bencfit
of Tosco. .

Stock Assignments Seperate from Certificate and Stock Certificates for Subsidiaries:

Stock Assignment Separate from Certificate and Stock Certificate for Pacific
Northwest Energy Company (10,000 shares);

Stock Assignment Separate from Cerfificate and Stock Certificate for Spirit
Enterprises, Inc. (1,000 shares);

Stock Assignment Separate from Certificate and Stock Certificate for Unocal 76
de México (495 shares); from Union; (5 shares) from Unocal International; [Not
mmcluded; documents not received from Tosco to date]

Stock Assignment Scparate from Certificate and Stock Certificate for Unocal
Expresslube (1,000 shares),

Stock Assignment Separate from Certificate and Stock Certificate for Golden
Valley Pipeline Company (1,000 shares);

Stock Assignment Separate from Certificate and Stock Certificate for Unocal
Pacific Blending Pte., Ltd. [Not included; documents not received from Tosco to
date]

Stock Assignment Separate from Certificate and Stock Certificates for Davis
Point Pipeline Company (20,000 shares};

Stock Assignment Separate from Certificate and Stock Certificate for Royal
Triton Company (100 shares);

Assigmnent documents for trademark registrations:

One (1) Trademark Assignment Agreement, dated as of March31, 1997, by
Union for the benefit of Tosco, relating to the assignment of "Assigned Marks”
with respect to the United States Patent and Trademark Office;

Index No
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42. Six (6) Trademark Assignment Agreements, dated as of March 31, 1997, by 93

) : Union for the benefit of Tosco, relating to the assignment of "Assigned Marks"

with respect to six (6) state Trademark Offices;"

43. Twenty-two (22) Trademark Assignment Agrecmments, dated as of March 31, 94
1997, by Union for the benefit of Tosco, relating to the assignment of
"Assigned Marks" with respect to the Trademark Offices of twenty-two (22)
foreign nations;"

44, One (1) Trademark Assignment Agreement, dated as of March 31, 1997, by 95
Union for the benefit of Tosco, relating to the assignment of "Concurmrent Use
Marks" with respect to the United States Patent and Trademark Office;

45. Forty-seven (47) Trademark Assignment Agreements, dated as of March 31, 96
1997, by Union for the benefit of Tosco, relating to the assignment of
*Concurrent Use Marks” with respect to forty-seven (47) state Trademark
Offices;"

46. Forty-four (44) Trademark Assignment Agreements, dated as of March 31, 1997, 97
by Union for the benefit of Tosco, relating to the assignment of "Concurrent Use
Marks" with respect to the Trademark Offices of forty-four (44) foreign nabons

Assignment documents for patents and patent applications:

47. Patent Assignment Agreement, dated as of March 31, 1997, by Union for the 98
benefit of Tosco, relating to United States Patents and Patent Applications;

48. - Patent Assignment Agreement, dated as of March 31, 1997, by Union for the 99
: benefit of Tosco, relating to a Canadian patent;

49.  Union Officer’s Certificate, dated March 31, 1997. 100

50.  Union Incumbency Certificate, dated March 31, 1997. 101

1Y

Arizaz, Cofifomia, Indiana, Oregon, Washingtnn and West Virginis

2/
Camuds, Chile, China, France, Guatemal, Hoeg Kong, Indooesia, Jamuica, Japan, Malaysis, Mexico, Nicaregua, Pakistan, Panxma, Philippines, Portugal, Puerto Rico, Singapore, South

’ Korea, Tarwaa, Thailand z=2 Vietnem,

3/ )

Ahhmxmunhmmr fifornia, Colorsdo, C i, Delaware, Flosids, Goorgie, Hawaii, ldaho, Winais, Indiara, lowa, Kantas, Kentucky, Louisiany, Marylaod,
<k Michigan, Mi fi A i M Nebruka, Nevada, New Hampohire, New Jersey, New Mexico, New York, North Carolim, Nonh Dakowm, Ohio, Ot:gon.

Peasybvenia, Rbode Istand, Scuth Camlina, Soulh Dakota, Tenncasee, Texas, Utth, Vormont, Virginia, Waskingion, Wiscoasn wd Wyoming

4/
Argentios, Benchux, Bolivis, Brazi!, Canads, China, Costa Rica, Eciador, France, Guatemala, Horg Kong, India, Indonesia, Iran, July, Jxmaica, Japan, Kuwait, Lebanoz, Makysia,
Mexico, Myannmar {Bunmal. Netherlands, Nicaragua, Norwary, Pakisten, Panama, Pangury, Pens, Philippines, Pohiad, Puae Rico, Qatar, Saudi Ansbia, Singapore, South Xorea, Spain_ St
)Lm.h, Taiwsm, Thailand, Uruguay, Vicnam, Western Samoa and Yemen
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Union Certificate and Affidavit of Non-Foreign Status, dated as of March 31, 1997.

Legal Opinion, dated March 31, 1997, of Dennis P. R. Codon, General Counsel of Unton,
to Tosco.

CLOSING DCCUMENTS DELIVERED BY TOSCO:

Tosco Officer’s Certificate, dated March 31, 1997.

Three (3) Tosco Incumbency Certificates, ffom Tosco.

Tosco Secretary's Certificate of Corporate Authority, dated March ;1997

Legal Opinion, dated March 31, 1997, by Wilkes McClave IIf, General Counsel of
Toscoe, to Union.

Tesco Chief Financial Officer’s Certificate.
Sales Tax Exemption Certificate (Blanket Certificate), by Tosco.
Sales Tax Exemption Certificate (Single Purchase Certificate), by Tosco.

Sales Tax Exemption Certificate Washington Department of Revenue (Blanket
Certificate), by Tosco.

Certificate No. 1874741 representing 14,092,482 shares of Common Stock of Tosco.
CLOSING DOCUMENTS DELIVERED BY CLOVER:

Clover Letter Agreement, dated March 31, 1997, made by Clover Trust 1997-1, a
Delaware business trust ("Clover"), to Union.

CLOSING DOCUMENTS DELIVERED BY ACCOUNTANTS:

Independent Accountants' Report on Applying Agreed-Upon Procedures, dated
March 31, 1997, by Coopers & Lybrand L.L.P. to the Managements of Tosco and Union.

V.

MATTERS COMPLETED SUBSEQUENT TO TEHE CLOSING

On April 1, 1997, Tosco issued a Press Release announcing the completion of the
acquisition of Unocal’s West Coast Refining and Marketing Assets.

102

103

104
105
106

107

112

113

114

[t5

COPPOR00000114




TABLE OF CONTENTS

Tos};b Corporation Common Stock Offering - Unocal Stock Settlement dated May 1,
1997.

On May 7, 1997, Tosco issued a Press Release announcing the completion of its public
offering of 25,300,000 primary shares of Common Stock at a price of $28.50 per share
the net proceeds of which to be used to repurchase and retire 14,092,482 shares of

Tosco Common Stock issued to Unocal Corporation in connection with the March 31
acquisition and to repay bank borrowings incurred in connection with the acquisition.

Final Inventory Value and Inventory Value Adjustment, dated May 23, 1997, pursuant

to the Sale and Purchase Agreement, in particular Aftachment IX (Revised), Inventory
Determination and Settlement, between Union Qil Company of California and Tosco
Corporation. -
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Pipelines

Equipment
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Vessels ' .

Materia! Contracts and Franchises
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Permits and Consents

Capital Projects
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SALE AND PURCHASE AGREEMENT

THIS AGREEMENT is made the 14th day of December, 1996, between
UNION OIL COMPANY OF CALIFORNIA, a corporation of the State of California, with
its principal place of business in California ("Seller™), and TOSCO CORPORATION, a
corporation of the State of Nevada, with its principal place of business in Connecticut
(" Purchaser”). '

WHEREAS, Seller is cngaged in refining, marketing apd (transportation of
petroleum  products - through  its 76 Products - Company  business segment ("Products
Company");

WHEREAS, Seller desires to sell, and Purchaser desires to purchase, the
business and assets consututmg the Products Company, except as specifically excluded
herein.

NOW, THEREFORE, in reliance on the representations and warranties and

the mutual promises and covenants hereinafter set forth, and subject to the terms and

" conditions hereof, the parties hereto agree as follows:

1. Sale and Purchase of Assets. (a) At the Closing {as dcﬁned below), Seller

shall sell, transfer, assign and defiver fo Purchaser, and Purchaser shall purchase and acquire

from Seller, all of (i) the right, title and interest of Seller and Seller’s affiliates in and to the
businesses and assets of the Products Company (the "76 Assets”) (other than Inventory
described in-clause (ii) below), constituting: gencrally the businesses and assets reflected in
the Audited Financial Stitements (as defined in Section 13(t)) included in Aftachment I,
subject to changes- in the ordinary course of business, including, without limitation, the real
property set forth in Attachmemt I hereto (the "Real Property”) and the permanent
structures and other improvements thereon owned or leased by Seller (the "Improvements®),
the pipelines described in Attachment Il hereto (the "Pipelines”), the equipment, including

spare parts,.set forth in Attachment IV hereto (the "Equipment®), the intellectual property .

- owned by Seller or its affiliates and used in the business of Products Company as set forth

in the schedules to Attachment XYV hereto (the "Intellectual Property”), such mansfer to be
made in the form of an assignment or license as specified in Section' 8(a), the three
oceangoing vessels as described on Attachment VI (the - "Vessels”), the contracts and
franchises of the Products Company (the "Contracts”), including those Material Contracts
set forth in Arttachment VIl hereto, all investments in subsidiaries and other entities
included in the operations of the Products Company as sci forth on Attachment VI

COPPOR00000119




«

("Subsidiaries”), the assets, Contracts and Systems constituting Seller’s credit card systems
(including co-branded cards) and any other assets owned by Seller which are part of the
Products Company or necessary to the conduct of its operations, including normal spare
parts and service station merchandise and certain tank bottoms and linefill; and (i) the
Products Company inventorics of hydrocarbons, usable catalysts and precious metals in
storehouses, whether onsite or offsite, determined as provided in Attachment IX (herein-
after, .the "Inventory").

(b) Seller shall convey to Purchaser marketable fee simple title or its leasehold
or other interests in and to the Real Property and the Improvements, subject only to the
encumbrances and other exceptions set forth in Attachment X hereto and other
encumbrances aond liens, which together do not significantly adversely affect the use of the
Real Property and Improvements as preseikly used by Seller, or otherwise as provided in
Section 17 (the “Permitted Exceptions”). Purchaser shall have the right to obtain title
insurance as provided in Section 17(d). Seller wiil use reasonable efforts, both pre-Closing
and post-Closing, to resolve any curable defects in title appeanng of record, and Purchaser

..‘mll cooperate in such efforts.

()  The Equipment and the Inventory shall be free and clear of any defect in title,
and of any claim, charge, option, lien, chatel mongage security interest, encumbrance,
reservation or restriction. : o

(d)  Seller shall assign to Purchaser the Contracts which are assignable,  or

<( ) otherwise make available the benefits thereof as provided in Section 9 hereof, and Purchaser

agrees to assume, pay, perfform and discharge when due Seller’s obligations under the
Contracts to the extent prov:ded in Sections 7(a) and 7(b).

. () The asscts_conve_ycd to Purchaser by Seller hereunder shall include, withoilt
limitation, all of Seller’s warranties, books, records, files and data-relating to the 76 Assets.

(f)  Seller shall, after collection of its accounts receivable from the affected dealers
and customers, transfer to Purchaser an amount of cash equal to the aggregate amount of
dealer and customer depdsits with respect to the obligations assumed by Purchaser pursuant
to Section 7(a)(uD

(g) Sellexj shall transfer to Purchaser all notes receivable from distributors and:
dealers ("Self-Amortizing Notcs‘).

2. Excluded_Assets . Nothmsmndmg Section 1, it is agrced that Seller is not
scllmg, and Purchaser is not purchasing, hereunder the following assets of Seller and its
Subsidiaries (the "Excluded Assets”):

(@) Cash (except as provided in Section 1(f)) and marketable securities, whether
on deposit or in transit.
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(b)  All Seller systems and software which are not used exclusively for or necessary

for operation of the 76 Assets; provided, however, that Seller will grant a paid up, royalty -

free (for three years), license to use all proprietary software owned by Seller and used
jointly in both the 76 Assets and Seller’s other businesses on substantially the terms set forth
on Attachment XI (the "Shared Software License Agreement™).

(c)  Seller’s conﬁdenual operatmg manuals and pohcy manuals except those useful
or necessary for the operation of the 76 Assets.

(d) Accounts and notes receivable and credit balances on accounts payable
relating to the businesses conducted using the 76 Assets prior to the Closing Date; provided,
however, that all amounts with respect to interest and amortization payments (if any) by

distributors and dealers on Self-Amortizing Notes with respect to the period after the
Closing shall be for the account of Purchaser and the right to such payments is included in

the Purchase Price; provided, further that for 2 period of 120 days Purchaser shall cooperate
with Seller in collecting receivables outstanding as of the Closing Date for the benefit of
Seller, and Purchaser shall remit amounts which it receives on account of such receivables
to Seller not less frequently than weekly.

{e) Assets owned by Seller in the nature of central staff services (meaning the
legal, cash management, treasury, tax, insurance, health and safety, environmental manage-

ment and pension services), employee records, employee benefits funds and plans presently
.. provided to the 76 Assets by Seller or one of its subsidiaries, including without limitation

employee and other records mecessary to administer payrolls and benefit and welfare plans

retained by Seller and all information nec¢essary 1o file tax returns; provided thai Seller shall -

make available its information with respect to employees as specified in Section 29.

()  Insurance procee:ds and state underground storage tank feimbursement or
other reimbursements, except claims related to tank replacement paid for by Purchaser.

(g) Tax and fee refunds arising out of taxes and fees paid by Seller.

(h)  Seller’s and its subsidiaries” employee bepefit plans and aill assets related
thereto. : : : :

o Books and rccords with respect to Excluded Assets, Rctamed L:abxlmes
emp[oyces and formcr employees of Seller.

3. Purchase Price. Purchaser shall pay Seller for the Products Company the
following consideration (the "Purchase Price”):

(a)  $1.4 billion in cash at closing or as set forth in Section 5 (subject to adjustment
as set forth in Section 4)(the "Base Purchase Price");
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®) The value of the Inventory as provided in Section 6;

(c)  Up to an additional $250 million in the form of participation payments as set
forth in Attachment XII (the "Participation Payment Agreement”);

(d) Assumption of certain environmentai liabilities as set forth in the
Environmental Agrcg:’glcnt provided for in Section 15 below;

(e)  The outstarding principal balance on all Self-Amortizing Notes issued after
the date of this Agreement :in accordance with past practices and as discussed with
Purchaser; and

113 Such additional amocunfs for employee severance payments as prov1ded for in
Section 29 below. - .

4 Adjustments . The following items shall be apportioned between Seller and
Purchaser, with Seller obligated for any charges applicable for periods on or before the
Closing Date and Purchaser obligated for any charges applicable for periods after the
Closing Date:

(@ - ad valorem taxes, real property taxes, personal property - taxes, spe'cial'

assessments, direct assessments, general assessments -and similar obligations (and any

refunds, credits and the hke) thh reSpect to the 76 Assets;
®) charges for gas, elecmcnty, water, sewerage telephone and . all other utilities;

(c)' any other charges and credits which cover a period of nmc whxch begins pnor
1o the Closing Date and extends beyond thc Closing Date and

@ interest, if any, accrued on the Sc!f-Amomzmg Notes.
If any of the amounts to be apportioned in this Section 4 are not readily

determinable as of the time of Closing, such apportionments  shall, to the extent necessary,
be based on Seller’s and Purchaser’s reasonable estimate thereof. Purchaser and Seller shall

. cooperate with each other in making the calculations upon which amounts are to be

allocated in favor of Seller or Purchaser, as the case may be. Such apportionments made
on the bases of estimates shall be recalculated as soon as possible after the availability of

- required information, and any overpayments or underpayments due either party shall be

adjusted by suitable payments of one to the other. The parties shall cooperate to complete
final apportionment within 60 days of the Closing Date, if practicable. :

5. Payment of Purchase Price. The Purchase Price for the 76 Assets shall be
paid as follows: 2
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(a) Escrow_ Deposit on January 15, 1997. The parties shall enter into an Escrow
; Agreement with Chase Manhattan Bank ("Escrow Agent") in the form attached hereto as
Attachment XII (the "Escrow Agreement”) on or prior to January 15, 1997 (the "Escrow").
On January 15, 1997, Purchaser shall deposit $1.4 biilion of value into the Escrow, of which
at least $1.0billion shall be cash. Instead of delivering cash for the difference between the
amount so deéposited and $1.4 billion, Purchaser may elect to deposit a Stock Purchase and
Shareholder Agreement {the "Shareholder Agreement”) in the form attached hereto as
Attachment XIV. Purchaser may deposit additional cash in the Escrow from time to time
on or prior to the Closing Date. The Shareholder Agreement provides for the delivery to
Seller of a number of shares of common stock of Purchaser (the "Shares”) on the Closing
Date which would have a Market Value (defined below) equal to the amount by which (i)
the amount of cash then in the Escrow is less than (ii) the Base Purchase Price due and
owing to Seller on the Closing Date pursuant to Section 3(a). However, Purchaser shall not
be required to issue Shares at a Market Price of less than $45. Purchaser shall use its best
efforts to obtain approval of its shareholders for the issuance of the Shares pursuant to the
Shareholder Agreement and to obtain approval of the New York Stock Exchange for the
listing of the Shares, subject only to official notice of issuance, on or by February 17, 1997.
"Market Price” shall mean the average of the daily averages of the high and low trading
prices for Purchaser’s coinmon stock reported on the New York Stock Exchange Composite

-tape for the ten business days preceding the Closing Date, and "Market Value” shall mean

the Market Price multiplied by the number of Shares to be delivered. If Purchaser deposits

the Shareholder Agreemeni- in the Escrow, then umntil Purchaser deposits a total of $1.4

billion in cash, Seller shall be permitted to conduct due diligence with respect to Purchaser
and its common stock. In conducting such due diligence, Purchaser shall allow Seller and
its employees, agents and advisors access to Purchaser’s facilities, refineries, and other
physical assets, and access to the books, records, management and executives of Purchaser,

to the extent Seller believes appropriate for a due diligence investigation by an prudent .

investor or underwriter acquiring or underwriting $400 million of common stock. Seller will
execute an appropriate -confidentiality agreement in connection with such due diligence.

as follows:

(i)  Payments at the Closing. At the Closing Purchaser and Seller shall

deliver irrevocable instructiops to the Escrow Agent to deliver to Seller all of the cash in

the escrow (up to the Base Purchase Price) and, if the amount of cash in the Escrow is less
than the Base Purchase Price, the Shareholder Agreement. In addition, Purchaser shall
deliver the number of Shares then called for under the Shareholder Agreement, if any, at
the Closing. Purchaser shaill deliver the other amounts due and owing in cash at the Closing
by wire transfer of immediately available funds. Inventory payments shall be determined
in accordance with the provisions of Section 6. At the Closing, Purchaser shall be entitled
to a credit, not to exceed $5 million, against the Purchase Price in an amount equal to (A)
50 percent of the difference between the interest eammed by Purchaser on the funds.in the
Escrow and the interest paid by.Purchaser with respect thereto, and (B) 50 percent of thc

5.

(b)  Payments. At Closing and the_rcaftcr Purchaser shall pay the Purchase Price -
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transaction fees incurred by Purchaser in obtaining the funds in the Escrow (other than the
transaction fees incurred by Purchaser in respect to $600 million of debt that Purchaser
issues in a public offering or in a private offering designed to allow resales -under Rule
144A, or if an irrevocable letter of credit is used in lieu of issuing such $600 million of debt,
the issuance fees. for the letter of credit, which issuance fees shall be for the account of
Purchaser).

(i)  Payments after Closing. Purchaser shall pay any portion of the
Purchase Price due after the Closing in accordance with the provisions of this Agrecment
or other agreement covering such payment.

6. Inventog. At Closing and thereafter in accordance with the provisions of
Attachment IX, Purchaser shall pay 2s consideration for the Inventory an amount
determined in accordance with the provisions of Attachment IX by wire tramsfer of
imunediately available funds.

7.

Assumption of Obligations; Retained Liabilities .

(@)  Assumption.of Obligations . Purchaser shall assume, and pay, perform and
discharge when due, any liability or obligation (i) with respect to the 76 Assets and the
Contracts but only to the extent such liability or obligation arises out of or relates to the
-period from and after the Closing, (ii) as provided in the Envirohmental Agreement, and
(iit) with respect to deposits and advances from customers- and dealers, but only to the
extent of the amount of cash transferred to Purchaser pursuant to Section 1(f) as dealer and
customer deposﬂ:s

()  Franchise and PMPA Obligations .

) Except as. otherwise provided in section 7(b)(iv) below, Seller shall
assign and Purchaser shall assume and discharge all existing franchise and other agreements
and obligations of the Products -Company with its franchisees as of the Closing Date,
including obligations under the Petroleum Marketing Practrces Act, as amended, 15 U.S. cC. -
§§2801, et seq. ("PMPA"), and applicable provisions of state law (Cal. Bus. & Prof. Code
§§20999, et seq.; Wash. St. §§19.100.101, ez seq.; Ore. Rev. St. §§650.200, et seq., and Ore.
Rev. St. §§44-01551, ez seq.; Nev. Rev. SL §§597.300, et seq.; Ha. Rev. St §§486H-I et seq ;
and Ak. Rev. St. §845.50.800,¢¢ seq.).

(i) Seller has determined, in good faith and in the ordinary course of
business, to withdraw from marketing motor fuel through retail outlets in the states of
California, Washington, Oregon, Nevada, Arizona, Alaska and Hawaii ("Withdrawal Area”) .
in accordance with the requirements of the PMPA. Within ten days of the date of this
Agreement, Seller will provide written notice to all of its PMPA franchisees in the
Withdrawal Area of such withdrawal and of the-termination and non-remewal of their
franchise agreements and franchise relationship with Seiler. Seller shall also give all other

6.
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notices required by, and otherwise comply with, PMPA and any state law not preempted by
Federal law, in connection with such withdrawal and such termination and non-remewal. If
the franchise agreement of any such franchisee expires prior to the effective date of such
termination and non-renewal, Seller wiil extend the franchise agreement, or offer the
franchisee an "interim franchise” in accordance with the PMPA, until such effective date.
To the extent that it has the contractual and legal right to do so, Seller will also terminate
or non-renew any other agreement it has with the franchisee which is related to the
franchise, effective as of the effective date of termination or non-renewal of the franchise
agreement.  Seller will provide Purchaser with a copy of the form of the notice of
termination and non-renewal, and a list of the franchisees to whom it was sent.

(1)  Not less than seventy-five days prior to the date set forth in the notices
of termination and non-renewal referenced in section 7(b)(ii) hereof, Purchaser shall: (1) in
accordance with the provisions of the PMPA, 15 U.S.C. §2802(b)(2E)i)(ID), - offer, in
good faith, to each franchisee leasing a retail outlet from Seller a franchise agreement of
at least three years duration cn terms and conditions which are not discriminatory (o the

franchisee as compared to franchises then currently being offered by Purchaser; and

(2) offer, in good faith, to each franchisee (other than those covered by Section 7(b)(iii)(1))
a branded supply contract for motor fuel of at least three years duration on terms and
conditions which are not discriminatory to the franchisee as compared to franchises then
currently being offered by Purchaser. Purchaser agrees that these franchise agreements and
branded supply contracts shall become effective no later than the date set forth in the
notices of termination and non-renewal referenced in Section 7(b)(ii) hereof.

(iv)  Liabilities and costs associated with franchise litigation or threatened
claims against Seller arising out of events priox-to closing (and not covered by the next
sentence of this clause (iv)) shall be the responsibility of Seller, and  Seller will defend, -
indemnify and hold harmless Purchaser from such litigation or claims. Purchaser will
defend, indemnify and hold harmless Seiler from all franchise or related claims under the -
PMPA or state law which are brought against Seller by any person as the result of Seller’s

participation in the transactions contemplated hereby, including, but not limited to, claims

based on future intentional acts by Seller in violation of state stamtes which Purchaser and
Seller contend are lawful acts because of preemption by the PMPA.

© Retained Liabilittes . The following liabilities and obligations shall be the
responsibility of Seller (the "Retained Liabilities"):

(i) except as otherwise provided herein, any liability or obligation of Seller
or the Subsidiaries, including without limitation any liability or obligation in respect of the
76 Asscts, whether known, unknown, accnued, absolute, contingent or otherwise, which arises
out of or relates to the period prior to the Closing;

(i) without limiting the foregoing, environmental liabilities and cbligations
in respect of the 76 Assets, as and to the extent provided in the Environmental Agreement;
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(i)  except as otherwise provided in Section 29 hereof, any liability or
obhgatlon for salary, wages, benefits, vacation, severance, or overhead for or on behalf of,
or for any violations of law refating to the hiring, employment or termination of employment
(including, without limitation, any violations of the Employee Retirement Income Security
Act ("ERISA"), the Worker Adjustment and Retraining Notification Act ("WARN™),
conttnuation coverage ("COBRA coverage”) requirements of Section 4980B of the Internal
Revenue Code of 1986, as amended, or Part 6 of Title I of ERISA, worker’s compensation
laws, and any federal, state, local or foreign laws relating to plant closings or-termination
of employees) of any current or former employees of Seller pertaining to their employment
by Seller, and any other liability or obligation relating to any employee or former employee
of Seller pertaining to their employment by Seller; ' '

(iv). any Taxes or levies (1) based upon the gross or net income Or receipts
of Seller or any of its affiliates or otherwise in the nature of an income or franchise Tax (as

defined below), or (2) arising during, or relating to, any period (of poruon thcreot) ended
on or prior to the Closing;

(v)  any lability or obligation arising out of er relating to any of the
Excluded Assets; and

{vi) liabilities and costs allocated to Seller by Section 7(b)(xv)

8. Related Agreements . As provided below Seller and Purchascr shall enter into

“/ the following agreements at the Closing in connection with the transactions contemplated

hereby:

(a) Intellectual Property. (i) Seller shall cause to be assigned or licensed to
Purchaser the Intellectual Property pursuant to the. terms of an Intellectual Property
Agreement (the “Intellectual Property Agreement”) in the form attached hereto as
Attachment XV;

{iD) Seller shall cause to be provided to Purchaser the Shared Software
License Agreement on the terms set forth on Attachment XI.

@{i1) 10 the extent it is ablc, Seller shall assign to Purchaser any third-party
intellectual property rights it has with respect to the 76 Assets. Purchaser shall be
responsible for any payments with respect thereto incurred on or after Closing; and

(iv)  Seller shall assist Purchaser in obtaining, to the extent practicable, at
Purchaser’s expense, any rights from independent third-parties in respect of the intellectual
property not covered by Sections 8(a)(i), (i) and (iii) above.

(b) Services. (1) Purchaser shall provide to Seller certamn services (the "Purchaser
Services”) pursuant tc one or more Purchaser Services Agrcemcnts in the form (o be

COPPORO00000126




TR

_ reasonably agreed by the parties prior to Closing (the "Purchaser Services Agreement(s);s. v
} .

(ii)  Seller shall provide, or cause its affiliates to provide, to Purchaser
certain services (the "Seller Services”) pursﬁant to one or more Seller Services Agreements
in the form to be reasonably agreed by the parties prior to Closing (the "Seiler Services
Agreement(s)"). ¥

9. Permits, Contracts, Etc.. Seller shall assign to Purchaser all permits, contracts,
licenses, leases (including office leases) and other similar entitlements and obligations with
respect thereto relating to the 76 Assets to the extent assignable by Seller; provided,
however, that if a2 non-assignable permit, license, lease, contract or other entitlement is
material and reasonably necessary for the operation of a facility, the parties shall cooperate
to provide to purchaser the benefits of such lease or contract by sublease or other
mechanism, and, if it is not possible to do so, the purchase price will be adjusted if the lease

or contract is material, subject to the limitations set forth in Section 21. The parties will

cooperate in good faith, both before and after Closing, to obtain any Consents required.

10. Closing,

@) Date, Time and Place. The sale and purchase of the assets to be conveyed
hereunder shall occur at the Closing (the "Closing”),to be held at Seller’s executive offices
at El Segundo, California, or such other location as Seller may designate, on the close of

specified herein have not been satisfied or waived by February 28, 1997. As used herein the

"Closing Date” shall be the actual date of the Closing, and the Closing shall be effective as'

of the close of business on such date. Any extensions beyond May 30, 1997 shall be upon
mutual agreement of the parties.

Y Purchaser Services to include. any services provided by the Products Company to
other operations of Seller after the Closing Date, and which services are reasonably
necessary for Seller to conduct such operations as conducted on the date of this Agree-
ment. Purchaser to provide such services to Seller on a commercially reasonable basis,
and shall not be required to perforin any such services to the extent such performance
would unreasonably interfere with the 76 Assets. :

¥ Seller Services to include any services provided to the 76 Assets by Seller or any
of its affiliates as of the date hereof which are reasonably necessary in respect of the 76
Assets or to conduct the operations of the Products Company. Seller to provide suck
services io Purchaser on a commercially reasonable basis.

9.

.. business, February 28, 1997. Either party may extend the Closing to a date as soom as =
) reasonably practicable thereafter (but not later than May 30, 1997) if all closing conditions
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o ()] Seller’s Obligations . At the Closing, Seller shall execute and/or deliver (as
| the case may be) to Purchaser (or, in the case of (xit) below, Purchaser’s title insurance
companies) the following:

® one or more grant deeds (or equivalents with covenants against gran-
tor’s acts) (the "Deed(s)") conveying Insurable and marketable title to
the Real Property and Improvements owned in fee to Purchaser,
subject only to the Permitted Exceptions, such Deed(s) being in
recordable form for recording same in the county or counties in which
the Real Property and improvements are located, and such other
assipnments and insttuments of conveyance or ‘transfer, in forms
reasonably satisfactory to Purchaser, as may be necessary to vest in
Purchaser the interest in the Real Property and the Improvements
which are not owned in fee; )

(i)  a bill of sale in the form reasonably satisfactory to Purchaser {"Bill of -

Sale™), stock powers conveying the shares of Subsidizaries, together with

the certificates evidencing such shares, an Assignment and Assumption

of Contracts in the form reasonably satisfactory to Purchaser ("As-
signment and Assumption”), and such other bills of sale, assignments

and other instruments of copveyance and transfer, in forms reasonably

- satisfactory to Purchaser, as are necessary to vest in Purchaser title in

S and to the Inventory, Equipment and Contracts. Seller shall (or where

é~ 7 appropriate: shall cause a subsidiary to) take or cause to be taken such
~ other stéps as are required to put Purchaser in actual possession and

operating controi of the 76 Assets and the operations of the Products

Company; :

(iii) the Intellectual - Property Agreement;
(iv) the Shared Software Licénse A'grecment;
v) the Seller Services Agreement(s);

(vi) the Purchaser Services Agreement(s);

(vii) the Environmental Agreement;
(viit) the Participation Payment Agreement;

(ix) the following certificates:
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(x)
. (xi)

(xii)

(xiii)

(1) a certificate substantially to the effect of Sections 11(a)i), (ii)
and (iit), dated as of the Closing Date and executed by a duly
authorized officer of Seller;

(2) a certificate certifying the incumbency of any officer of Seller
executing this Agreement, or any agreement, instrument or
certificate delivered by Seller in connection - herewith, dated as
of the Closing Date and executed by a duly authorized officer

of Seller;

(3)  a centificate to the effect that, as of the Closing Date, Seller is
not a foreign person as defined in the Internal Revenue Code -
of 1986, as amended, and Income Tax Regulations, such
certificate (o be substantially in the form described in Treasury
Regulation Section 1.1445-2(b)(2)(iii)}(B) or otherwise wiih the
requirements of Section 1.1445-2(b)(2) of that regulation, dated
as of the Closing Date and sigied by a duly authorized officer
of Seller;

the opinion of counsel of Seller described in Section 18 below;

any and all_ other documents, instruments and/or certificates reason-
ably requested by Purchaser or otherwise contemplated by this
Agreement;

an owncr’s affidavit and such corporate certificates with respect to
good standing, incumbency, franchise Taxes, and the authorization of
the sale of the Real Property and Improvements as title insurance
companies may reasonably request in order to omit requirements,
exceptions and/or add affirmative coverage endorsements from or to
the coverage of the fee policies being delivered at Closing with respect-

to all encumbrances, liens and other matters affecting the Real

Property and Improvcmcms other than the Permitted Exceptions; and

such documcnts necessary to effect the tmnsfer of the Vessels, as re-
quired by U_S. Coast Guard regulations.

(©) Purchaser’s Obligations . At the Closing, Purchaser shall execute and/or

deliver (as the case may be) to Seller the following:

@

the amounts payable at the Closing in respect of the Base Purchase
Price, the Inventory and the outstanding principal balance of Self-
Amortizing Notes issued after the date hereof, as set forth above;

1.
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- (ii)" the Intellectual Property Agreement;

{ h (iii)  the Shared Software License Agreement;
(iv) the Seller Services Agreement(s);

1 (v)  the Purchaser Services Agreement(s);
(vi) the Environmental Agrecment;
(vii) . the Participation Payment Agreement;
(viii) the following certificates:

(1)  a cedificate substantially to the effect of Sections 11(b)(1), (i1
and (ifi), dated as of the Closing Date and executed by a duiy
authorized officer of Purchaser;

(2)  acertificate cenifying the incumbency of any officer of Purchas-
er executing this Agreement, or any agreement, instrument -Or
ceriificate executed by Purchaser in connection herewith, dated

: as of the Closing Date and executed by a duly authorized
( ) : ~ officer of Purchaser;

(ix)  the opinion of counsel of Purchaser described in Section 18 below; and

(x)  any and ail other documents, instruments and/or certificates reason-
ably requested by Seller or otherwise contemplated by this Agreement.

11. Conditiens. Ptecedcnt to.Closing. Subject to the terms hereof, the obligations
of Seller and Purehiaser at the Closmg are subject to the satisfaction or waiver at or. prior
to the Closing of each of the respective conditions set forth. below.

(a) Condmons to Purchaser’s Obligations . The obligations of Purchaser at the
Closing are subject to the following conditions:

(@  subject to Section 21, all representations and warranties of Sellér
contained in this Agreement and any agreement, instroment or certificate delivered by Seller
pursuant hereto shall be true and correct in all material respects, except to the extent
waived by Purchaser;

(ii}  Seller shall have performed all covenants: required by this Agreement,
or by any agreement, instrument or certificate delivered by Seller pursuant hereto, to be
performed by it at or prior to the Closing;

12.
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(iit) Seller shall have delivered to Purchaser all agreements, instruments,
/- certificates and documents required to be so delivered under this Agreement or such other
agreements or instrtuments, including without limitation those listed in Section 10(b);

(iv)  any applicable waiting periods or extensions thereof under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended, shall have expired;

(v) Do injunction or order shall have been issued restraining or-prohibiting,
nor shall there be any law or decision which would render Purchaser unable to consummate,
or which would bar or substantially delay (1) any transaction contemplated by this
Agreement, or (2) Purchaser’s ownership or use of the 76 Assets; nor shall any governmental
agency have filed an action or threatened to file an action seeking any of the foregoing;

(vi) the following specific conditions shall have been satisfied:

(1)  the Improvements and the Equipment shall be in such working
condition that Purchaser will be able to operate the refineries
included in the 76 Assets- at the capacities set forth in At-

_ tachment XVII, in compliance in all material respects with all
applicable laws and Permits;

- (2)  Purchaser shall have obtained or have the benefit of all
material Permits and Consents  necessary for the normal
operation of the 76 Assets by Purchaser;

(3)  subject to Section 21, Purchaser’s due diligence investigation in
respect of the condition and the operations of the 76 Asscts
shall not have disclosed material adverse matters as to the 76
Assets, taken as a whole, not heretofore known by Purchaser.
Purchaser agrees that it will undertake and complete its due
-diligence on the capacities of the major process units at the
refineries by January 15, 1997, on the Condition of the
refineries by February 7, 1997 and on all other matters by
February 25,.1997, and notify Seller of its findings by such
dates. Failure to complete such due diligence and so notify
Seller by such daies shall constitute a waiver of the condition
set forth in this Section 11(a)(vi)(3) (but not any other provision
of this Agreement); and

(vii) as of the Closing, Purchaser shall have cbtained all nights to all

Intellectual Property necessary to operate the 76 Assets or conduct the operations of the
Products Company.

13.
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(b)  Conditions to Seller’s Obligations . The obligations of Seller at the Cldsing are
subject to the following conditions:

(D) all representations and warranties of Purchaser contained in this
Agreement and any agreement or instrument delivered by Purchaser pursuant hereto shall
be true and correct in all material respects, except to the extent waived in writing by Seller;

(i) Purchaser shall have performed all covenants required by this Agree-
ment, or by any agreement, instrument or certificate delivered by Purchaser pursuant hereto,
to be performed by it at or prior to the Closing;

(iii) Purchaser shall have delivered to Seller all agreements, instruments,
certificates and documents required to be so delivered under this Agreement or such other
agreements or instruments, includirg without limitation those listed in Section 10{(c);

: (iv}  any applicable waiting periods or extensions thereof under the Hagt-
Scott-Rodino Antitrust Improvements Act of 1976, as amended, shall have expired;

(v)  no injunction or order shall have been issued restraining or prohibiting,
nor shall there be any law or decision which would render Seller unable to consummate, or
which would bar or substantially delay, any transaction contemplated by this Agreement; nor
shall any governmental. agency have filed an action or threatened to file an action seeking
any of the foregoing;

(vi)  all governmental approval, decision or permit required to complete the
transactions contemplated by this Agreement shall have been obtained; and

(vii)  If Seller is entitled to receive Shares under the Escrow Agreement,
there - shall not have occurred a material adverse change in the financial condition of
Purchaser after the date of its most recent publicly available financial statements, and
Purchaser’s independent accountants shall not have qualified their opinion to Purchaser’s
audited financial statements on a "scope of audit” or "going concern” basis.

12, Coop_eratnon From the date hereof until the Closing, Seller and Purchaser
shall work together in the spirit of continuing cooperation to (a) cause the conditions to
Closing set forth in Section 11 to be satisfied as quickly as is reasonably possible, and
(b) obtain any Consent (as defined below) required by Seller or Purchaser to consummate

~ the transaction contémplated by this Agreement, or otherwise in connection with Purchaser’s

ownership of the 76 Assets or its proposed business operations.

- 14,

COPPOR00000132




13. Seller’s Representations  and Warranties . In order lb induce Purchaser to
( -, enter into this Agreement, Seller, for itself and the Subsidiaries, hereby warrants and
v represents to Purchaser that:

(@)  Orzganization . (i) Seller is a corporation duly organized, validly existing and
in good standing under the laws of the State of California and has the corporate power and
authority to own, leasc and operate the 76 Assets and to conduct its business operations.

(i) To Seller's knowledge, each of the Subsidiaries listed in
Attachment VI is duly organized, validly existing and in good standing under the laws of
the state of its respective organization, and has the corporate power and authority to own
its assets and conduct its operations. Seller owns the equity interests in the Subsidiaries set
forth in Auachment VIII subject to no lien, encumbrance or option in favor of any third

pary.

(b)  Authority; Enfomeal_)mg Seller has the corporate power and authority (i) to
execute and deliver this Agreement and each agreement and instrument delivered or to be

delivered by Seller pursuant hereto, and to carry out its obligations hereunder and
thereunder and (ii) to own or lease and operate the 76 Assets and to conduct its business.
The execution, delivery and performance of this Agreement and.each agreement and
instrument delivered or to be delivered pursuant hereto by Seller, and the consummation
of the transactions provided for hereby and thereby, have been duly authorized and
approved by all requisite corporate action of Seller and no other corporate act or

g \ proceeding on the part of Seller or its affiliatés or sharcholdérs is necessary to authorize the
execution, delivery or performance of this Agreement or of such other agrecments and
instruments, or the (ransactions contemplated hereby or thereby; ard each of this
Agreement and such agreements and instruments is, or upon its execution and delivery will
be, legal, valid, binding and enforceable against Seller in accordance with its respective
terms. Neither Seller nor any of its affiliates has any contractual obligation, to sell, lease
or otherwise transfer, directly or indirectly, the 76 Assets or any part thcreof to any person
‘other than Purchaser or as permmed by Seonon 27..

{c) Permits and Consents . To Seller’s knowlcdgc Attachment XX and the
schedules fo Attachment XXII hereto set forth an accurate and complete list of all permits,
licenses, approvals and authorizations required under federal, state, local and foreign laws,
mles, regulations, orders, licenses, decrees or judgments necessary for the operation of the
Products Company ("Permits"). Except as set forth on Attachment XX and the schedules
to Atachment XXII hereto, to Seller’s knowledge no consent, - waiver, approval,
authorization, exemption, registration, license or declaration ("Consent”) of or by, or filing
with, any other person is required with respect to Seller or any of its affiliates in connection
with the execution, delivery or enforceability of this Agreement or any agreement or instru-
ment delivered pursuant " hereto by Seller, and or the consummation of any of the
transactions provided for hereby or thereby, other than (i) those for which any adverse
consequences arising out of the failure to obtain such Consent or to make such filing are

-
s
/

15.
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not significant, individually and in the aggregate, to the 76 Assets and/or the operations of
@ 5 the Products Company, and (i) filings made under the Hart-Scott-Rodino  Antitrust
' Improvements Act of 1976, as amended.

{d) No Breach . Except as set forth on Schedule 13(d), the execution and delivery
of this Agreement and each agreement and instrument delivered or to be delivered pursuant
hereto by Seller, and the consummation of the transactions provided for hereby and thereby
and the compliance by Seller with any of the provisions hereof or thereof does not and will
not (i) violate, or conflict with, or result in a breach of, any provisions of, or constitute a
default (or an event which, with notice or Iapse of time or both, would constitute a default)
under, or result in the termination of, or accelerate the performance required by, or result
in the creation of any lien upon any of the Real Property, Improvements, Inventory,
Equipment, Pipelines, Iniellectnal Property or Contracts under, any of the terms, conditions
or provisions of the Articles of Incorporation or Bylaws of Seller or similar charter
documents of any Subsidiary or under any Material Contract (as defined in Section 13(k))
-or other "agreement, instrument or obligation to which Seller is a party, or by which the
facility or any of the cperations of the Products Company is otherwise bound, or (ii) violate
any order, injunction, statute, rule or regulation, or {iii) trigger any rights of first refusal, or
any buy/sell or similar rights. '

(¢)° Real Property. Attachment II sets forth the address of each item of Real

Property and the naturc and extemt of Seller’s owncrship interest therein. Seller has
4 Insurable and marketable title in fee simple to the Real Property and Improvements

é\ ] indicated thereon as owned in fee, which at Closing will be subject only to the Permitted

"7 Exceptions, and the Deed(s) thereto will be in recordable form with respect to all of such

Real Property and Improvements therein described. With respect to any Real Property or

Improvements which is under lease to Seller, such Attachment identifies the address, the

landlord and the date and terms$ of the lease; and, except as indicated in such Attachment,

all such leases are valid and are in full force and effect and are enforceable in accordance

with their terms, no material defaults exist with respect thereto, are Insurable leasehold

interests, and all such leases may be assigned and/or sublet to Purchaser without the

consent of the lessor thereunder or any third party. With respect to any other interest in

real property included in the Products Company, such Attachment sets forth a description

of such Real Property, its owner, and the .terms and conditions of use. To the best of

Seller’s knowledge, other than as listed in Attachment II or Attachment III, there are no

material easements, covenants, restrictions, rights-of-way or other interests or rights

reasonably necessary for the operations of the Products Company. The easements, rights-of-

way and .other interests and rights described in such Attachment are valid and are in full

force and effect and are enforceable in accordance with their terms, and rhay be assigned

or otherwise transferred to Purchaser without the Consent of any third party, except as
noted in said Attachment.

- (D Pipelines . Aitachment K sets forih a list of the pipelines which are inchuded
in the 76 Assets. To the best of Seller’s knowledge, other than as listed in Attachment III

S 6.
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and other than Permitted Exceptions, Seller has all material easements, covenants,

restrictions, rights-of-way or other interests or rights that are reasonably necessary for the
operation of the Pipelines as conducted by Seller in 1996. Except as set forth on

Attachment I, Seller has, and as of the Closing Purchaser will have, title to the equipment
constituting the Pipelines free and clear of ail liens and encumbrances other than Permitted
Exceptions.

(g)  Capital Projects. Attachment XXI identifies and describes in reasonable detail
all major capital projects pending or planned at or in respect of the 76 Assets in calendar
year 1997, including the estimated final completion date and estimated final cost thereof.

(h) Equipment . Atachment IV identifies each major item of equipment relating
to the 76 Assets, including a general description of related spare parts, and provides a
summary description of each material item -thereof, and except as indicated m
Attachment IV, Seller -has, and as of the Closing Purchaser will have, title to such
Equipment, free and clear of all liens and encumbrances. :

@ Refineries Capacities; Condition . The capacities of the refineries of the
Products Company are set forth in Attachment XVIII. The condition of the 76 Assets,
taken as a whole, is generally consistent with their respective ages and stages of useful life
(repair cycle). '

()  Compliance with Laws. To Seller’s knowledge, except as set forth on

& ]Schedule 13(j), Seller and each of its affiliates is in compliance in all material respects with

all Permits, judgments, orders, injunctions, statuies, rules, regulations and other legal

requircments - (other than Environmental Laws) applicable to, or required in connection
with, the 76 Assets or the operations of the Products Company. Except_as set forth in said
Schedule, Seller has not received (whether directly or indirectly) since January 1, 1996, any
notice of material violation of any such Permit, judgment, order, injunction, statte, rule,
regulauon or othér legal requirement.

(k) Contracts.. (i) Atiachment VII contains an accurate and complete list of all
Material Contracts of the Products Company, including without limitation any Material
Contracts relating to any of the 76 Assets or by which the 76 Assets are bound.

(i)  Except as specifically disclosed in Attachment VII, (1) all of the
Material Contracts are valid and are in full force and effect and are enforceable . in accor-
dance with their terms, (2) to Seller’s knowledge, no material defaults exist with respect

thereto, nor has any event occurred which, with the lapse of time or the giving of notice, or-

both, would constitute a defauit under any Material Contract, except where neither such a
default nor the loss of such Contract would have a material adverse effect upon the 76
Assets or any of the operations of the Products Company, (3) all such Material Contracts
may be assigned to Purchaser without the Consent of any third party, and (4) te the best of

17.
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Seller’s knowledge, there exists no material dispute with any other party with respect to any
such Material Contract.

(iiiy  As used herein, "Material Contract” means a Contract which involves
the purchase, sale or lease of goods, services or property for. $1 million or more and is not
terminable without penalty prior to June 30, 1997.

) Intellectual Property . (i) To Sejler’s knowledge, the schedules to

Atrachment XV contain an accurate and complete list of all Intellectual Property owned by

Seller and its affiliates which is used in, and "is material to, the business of Products
Company. To Seller’s knowledge, without independent investigation, (A) such Intellectual
Property does not infringe upon any patent, trademark or service mark, or misappropriate
any trade secret, of any third party (and, except as disclosed on Schedule 13(1), Seller is not
aware of any assertions made by any third party alleging such an infringement or
misappropriation), and (B} Seller’s right to use such Intelfectual Property is valid and such
Intellectual Property is not being infringed upon or misappropriated. by any third party.
Except as disclosed on Schedule 13Q), to Seller’s knowledgé,.ScUer and its affitiates have

the right to assign their respective right, title and interest in and to, or to license the right

to use, the Inteliectual Property to Pwchaser in accordance with the terms of the
Intellectual Property Agreement. .

(ii)  To Seller’s knowledge, without independent investigation, with respect
to any intellectual - property owned by a third party and licensed or sublicensed to Seller or
its affiliates under a Contract set forth on Attachument VII, (A) such Contract grants to

-7 Seller or its affiliate, as licensee or sublicensee, as the case may be, the right to use such

inteHectual property s it is currently being used in connection with the business of Products
Company, (B) such Contract is valid, binding, in full force and effect and enforceable against
such third party licensor or sublicensor in accordance with its terms, and (C) such
intellectual property is valid and is not being infringed upon or misappropriated by Seller
or its affiliates. Except as disclosed on Schedule 13(1), to Seller’s knowledge, all such
Contracts (relating to the license or sublicense of intellectual property from a third party to

Seller or its affiliates) may be assigned or sublicensed to Purchaser without the consent of

any third party.

(m)  Actions and Proceedings . (i) Except as set forth on Schedule 13(m), there is
no- action, suit, proceeding or claim pending, or, to Seller’s knowledge, threatened against

" Seller or any of its affiliates, whether or not the defense thereof or liability in respect

thereof is covered by policies of insurance, involving or affecting the 76 Assets or the
operations of the Products Company and secking (A) compensation in an amount in excess
of $250,000 in each case, or $1,000,000 in the aggregate, (B) compensation in an
unspecified amount, (C) relief or redress under Environmental Laws; or (D) apy injuictive
relief, cxcept for such injunctive relief that if granted would be immaterial, individually and
in the aggregate, to the 76 Assets and/or the operations of the Products Company, nor is
there any basis knowh to Seller for any such action, suit, proceeding or claim; and there are

18.
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no decrees, injunctions, liens or orders of any court or governmental department or agency
outstanding against Seller relating to or affecting the 76 Assets or the operations of the
Products Company.

(1)  To Seller’s knowledge, except as set forth on Schedule 13(m), no action,
suit, proceeding or claim is pending or threatened seeking to restrain or prohibit this Agree-
ment, or any agreement, instrument Or transaction contemplated hereby,.or to obtain
damages, a discovery order or other relief in connection with this Agreement. or any such
agreement, instrument, or transactiop contemplated hereby.

(n)  Employee Relations . Except as set forth on Schedule 13(n), since January 1,
1996 there has not occurred, . or to Seller’s knowledge been seriously threatened, any strikes,
slowdowns, picketing, work stoppages or other similar labor activities with respect to
employees employed at the 76 Assets or in connection with Seller’s business operations
thereat.

(0) Ordinary Course. Since October 1, 1996, except as permitted by this
Agreement, the 76 Assets have been used, operated and held by Seller only in the ordinary
course of business.

(p)  Brokers. All negotiations relating to this Agreement, the agreements and .

instruents delivered pursuant hereto, and -the transactions contemplated - hereby . and
thereby have beenm carried on without the intervention of any person -acting on behalf of

Seller or its affiliates (other than Goldman, Sachs & Co.) in such manner as to give rise 10

any valid claim against Purchaser for any broker’s or finder’s fee or similar compensation
in connéction with the transactions contemplaied hereby or thereby. Seller agrees to pay
and to indemnify fully, hold harmless and defend Purchaser and its affiliates from and
against, and pay, any claims by Goldman, Sachs & Co. or any other pérson alleging a right
to a broker’s or finder’s fee based upon any actions of Seller or its affiliates.

@ Solvency. Seller is solvent, is not in the hands of a receiver, nor is any
apphcanon of receivership pending and no proceedings are pending by or agamst it for
bankruptcy 0T reorganization in any state or fedeml court.

) Disclosure . No representation or warranty made by Seller in this Agreement
or in any agreement, instrument or schedule required hereunder contains any untrue state-
ment of a material fact or omits to state a material fact necessary to make the statements
contained herein and therein not false or misleading.

(O] Returns . Seller has filed {or will cause to be filed) all Non-Income Tax
Returns (as defined in Section 31(j)) that are required te be filed with respect to the
76 Assets or the Products Company through the Closing Date, and, to the best of Seller’s
knowledge, such Returns.arc (and will be) true, correct and complete in all material respects
and were (and will be) prepared in conformity with all applicable laws and regulations

19.
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subject to Section 13(t) below, has paid (or will pay when due) all Taxes due on such

on or before the Closing Date.

':; Returns as owing which are attributable to any taxable period or portion thereof that ends f' -

® Financial Statements . Attachment I contains the audited financial statements -

of the Products Company consisting of its consolidated balance sheet as of December 31,
1995 and September 30, 1996, and the related consolidated statements of operations, cash
flows and parent company investment for the years ending December 31, 1994 and 1995 and
for the nine months ended September 30, 1996, and the report thereon of Coopers &
Lybrand L.L.P.(the "Audited Financial Statements”). The Audited Financial Statements
fairly present the financial condition and results of operations of the Products Company at
the dates and for the periods indicated in accordance with generally accepted accouiting
principles ("GAAP") as described in the footnotes thcreto

14. Purchaser’s Representations  and Warramics . In order to induce Seller to
enter into this Agreement, Purchaser hereby warrants and represents to Seller that:

(@) Organization . Purchaser is a corporation duly organized, vahdly existing and
in good standing under the laws of the State of Nevada.

{b)  Authority; Enforceability . Purchaser has the corporate power and authority
(i) to execute and -deliver this Agreement and each agreement and instrument delivered or
to be delivered by Purchaser pursuant hereto, and to carry out its obligations beéreunder and
thereunder and (ii) to own or lease and operate the 76 Assets and to conduct its business.

instrument delivered or .to be delivered pursuant hereto by Purchaser, and the
consummation of the transactions provided for hereby and thereby, have been duly
authorized and approved by all requisite corporate action of Purchaser and no other
corporate act or proceeding on the part of Purchaser - or its affiliates or shareholders is
necessary to authorize the execution, delivery or performance of this Agreement or of such
other agreements and instruments, or of the transactions contemplated hereby or thereby.
and each of this Agreement and such agrecments and instruments is, or upon its execution
and delivery will be, legal, valid, binding and enforceable against Purchaser in accordance

with its respective terms.’

{c) Consents . Except as set forth on Schedule 14(c), to Purchaser’s knowledge,
no Consent of or by, or filing with, any other person is required with respect to Purchaser
or any of its affiliates in connection with the execution, delivery or enforceability of this
Agreement or any agreement or instrument delivered or to be delivered or to be delivered
pursuant hereto by Purchaser, or the consummaticr of any of the transactions provided for
hereby or thereby, other than (i) those for which any adverse conmsequences arising out of
the failure tc obtain such Consent or to make such filing are immaterial, individually and
in the aggregate, to the 76 Asscts and/or the operations of the Products Company,

" The execution, delivery and’ performance of this Agreement and each agreement and-

(ii) filings made under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as’

20.
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amended, and (iii) approval of Purchaser’s shareholders for the issuance of any shares of

Pur_chaser pursuant to Section 5(a).

(d) No Breach . Except as set forth on Schedule 14(d), the execution and delivery
of this agreement and each agreement and instrument delivered or to-be delivered pursuant
hereto by Purchaser, and the consummation of the transactions provided for hereby and
thereby and the compliance by Purchaser with any of the provisiens hereof or thereof does
not and will not (i) violate, or conflict with, or result in a breach of any provisions of, or
constitute a default (or an event whick, with notice or lapse of time or both, would
constitute a default) under, or resuit in the termination of, or accelerate the performance
required under, any of the terms, conditions or provisions of the Certificate of Incorporation
or By-laws of Purchaser or (ii) violate any order, injunction, statute, rule or regulatlon or

(iif) trigger any nghts of first refusal, or any buy/sell or similar rights.

{e) . Actions and Proceedings . To Purchaser’s knowledge, except as set forth on
Schedule 14(e), no action, suit, proceeding or claim is pending or threatened seeking to
restrain or prohibit this Agreement, or any agreement, instrument or tansaction -
contemplated hereby, or to obtain damages, a discovery order or other relief in connection
with this Agreement or any such agreement, instrument, or transaction contemplated hereby.

(3] Brokers. All negotiations relating to this Agreement, the agreements and
instruments delivered pursuant hereto, and the transactions contemplated hereby and

- thereby have been carried on without the intervention of any person acting on behalf of
) Purchaser or its affiliates in such manner as to give rise to any valid claim against Seller for

any broker’s or finder’s fee or similar compensation in connection with the trapsactions
contemplated hereby or thereby. Purchaser agrees to pay and to indemnify fully, hold
harmless and defend Seller and its affiliates from and against, and pay, any claims by any
person alleging a right to a broker's or finder’s fee based upon any actions of Purchaser or
its affiliates. ‘

) (8  Solvency. Purchaser is solvent, is not in the hands of a recei\}er, nor is any
application of receivership pending and ne proceedings are pending by or against it for
bankrupicy or reorganization in.any state or federal court.

(b)  Disclosure . No representation _or warranty made by Purchaser in this Agree-
ment or in any agreement -or instrument delivered pursuant hereto, or in any schedule,
written statement or certificate furnished to Seller in connection herewith or therewith,
contains any untrue statement of a material fact or omits to state a material fact necessary
to make the statements contained herein and therein not false or misleading.

15.  Environmental Agreement . Seller and Purchaser shall enter into the
Environmentai Agreement in the form of Afttachment XXIiI (the "Environmental
Agreement”) at Closing. The parties intend that the Environmental Agreement shall be the =
sole and exciusive statement of the representations, warranties, covenants, agreements and
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- indemnities with respect to Environmental Laws and the Release of Hazardous Substances

; (as defined 1n the Environmental Agreement).

16. Condition of Asseis.

EXCEPT AS OTHERWISE SET FORTH HEREIN: ALL EQUIPMENT AND IM-
PROVEMENTS TO BE CONVEYED HEREUNDER WILL BE CONVEYED ON AN
"ASIS,”" "WHERE IS," AND "WITH ALL FAULTS" BASIS AT THE CLOSING; AND
SELLER MAKES NO WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE
PHYSICAL CONDITION, UTILITY OR OPERABILITY OF THE EQUIPMENT OR
IMPROVEMENTS (OTHER THAN SELLER’S INVENTORY), INCLUDING, BUT NOT .
LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR
PARTICULAR OR ORDINARY USES OR PURPOSES.

17.  Objections to Title; Title Insurance . (a) Purchaser may, after the daie hereof,
(A) order an examination of titfe to the Real Pioperty, and (B) procure property searches
with respect to the Improvements, Ianventory, Pipelines and Equipment, and (i) at
Purchaser’s sole option, order an as-built survey (the "Survey")from a reputable surveying
firm, complying with current ALTA/ACSM standards, showing the Real Property, the
material Improvements, easements, licenses, rights-of-way and any other material recorded
or unrecorded interest in respect of the Real Property, reasonably acceptable to Purchaser.
The cost of any examination . or search by Purchaser hereunder and title insurance shall be

% paid by Purchaser. Seller shall cooperate with Purchaser and its authorized- representatives
~#'in respect of any examination, search or survey hereunder and, to the extent avatlable,

deliver to Purchaser all existing title insurance reports, copies of deeds, Tax bills and surveys
relating to the Real Property, the Improvements and the Pipelines.

(b)  If (i) any material defect appears in such report or search, which is not a

. Permitted Exception or any survey reveals (ii) (A) any state of facts which is materially
adverse to Purchaser's use of the Real Property or the Pipelines, access to all public roads,
waterways, loading facilities, utilities, pipelines and other services and improvements
necessary to, or otherwise used for the benefit of,the 76 Assets, (B)_any encroachments onto
the Real Property, projections -off of the Real Property by the Improvements; or encroach-
ments onto the Real Property by structures not intended to be conveyed to Purchaser
hereby, or the violation of applicable zoning or set back requirements of the Improvements,
(C) any erncroachment onto any easements or rights-of-way- by the Improvements, including
encroachments “onto otherwise acceptable Permitted Exceptions, or (D) any gaps, overlaps
or easements along the record lines and the lots comprising the Real Property or on which
the Pipelines are located, or within the property lines (each matter referred to in clause (i)
or (ii), a "Reported Encumbrance”), Purchaser shall give written notice of such Reported
Encumbrance to Seller within a period ending on the later of January 15, 1997 or 10
business days after receiving the title report, Survey or other written notice thereof (or any
update or revision thereto). Seller shall have 30 days following such notice in which to cure
such Reported Encumbrance 10 Purchaser’s reasonable satisfaction, and if the Reported
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Encumbrance is not cured within such period, then the provisions of Section 21 shall"be..

applicable thereto as if it were an amendment to Seller’s representations and warranties.

{©) If Seller cures any Reporied Encumbrance to Purchaser’s reasonable
satisfaction pursuant hereto, or if Purchaser fails to notify Seller thereof in accordance with
Section 17(b), then such Reported Encumbrance shall be deemed a Permitted Exception

for all purposes hereof.

(d Title JInsurance. The title to the portion of. the Real Property and
Improvements owned by Seller in fee or leased by Seller and that is conveyed to Purchaser
hereunder shail be insurable (in the amount of the Purchase Price allocated to such Real
Property) at regular rates, subject only to the Permitted Exceptions, by nationally recognized
title insurance companies authorized to do business in the state where the Real Property is
located acceptable to Purchaser ("Insurable”) pursuant to such coinsurance and/or
reinsurance title policies which Purchaser reasonably deems appropriate, which shali be at
Purchaser’s cost and expense. Any such reinsurance title policies, as referenced in the
immediately preceding sentence; shall contain direct access provisions reasonably acceptable
to Purchaser.

18. Opinions of Counsel .

(a) Counsel for Seller. Seller shall deliver to Purchaser at the Closing the opinion
of Dennis P.R. Codon, Esq., Vice President and General Counsel for Seller, supplemented

.# by opinions of designated counsel as appropriate, dated the Closing Date and substannally
~ to the effect that: -

@) Seller is duly organized, validly existing and in good standing under the
laws of the State of California and is duly qualified and in good standing in California and
in other jurisdictions where the ownership of the 76 Assets, or the conduct of the operations
of the Products Company, requires it to be so qualified;

(i)  Seller has full corporate power and authority to enter into this Agmc

'ment and each of the agreements specifically provided herein (together, the "Seller sAgree-

ments”), and to perform its obligations hereunder and thereunder;

(iif)  Each of the Seller’s Agreements delivered pursuant hereto by Seller has
been duly executed and delivered by Seller;

(iv) The execution, delivery and performance “by Seller of each of the
Seller’s Agreements by Seller will not result in any breach of Seller’s Articles of Incorpo-
ration or Bylaws;

V) Each of the Seller’s Agreements Is, and in combination are, or will be,

valid agreements and obligations of Seller and legally binding upon it, except as the same
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may be lunited by or subject to bankruptcy, insolvency, reorganization, moratorium or other
similar laws now or hereafter in effect affecting the enforcement of creditors’ rights
generally or by general principles of equity;

(vi)  To such counsei’s knowledge, there is no action, suit, proceeding or
claim pending or threatened against or relating to Seller which is reasonably likely to
prevent the carrying out of this Agreement or the agreements or instuments delivered
pursuant hereto, or the transactions. contemplated hereby or thereby, declare any such
trapsactions unlawful, or cause such transactions to be rescinded.

(b) Counsel for Purchaser . Purchaser shall deliver to Seller at the Clpsing an
opinion of Wilkes McClave III, Esq., counsel for Purchaser, as supplemented by opinions
of designated counsel as appropriate, dated the Closing Date and substantially to the effect
that:

)] Purchaser is duly organized, validly existing and in good standing under
the laws of the State of Nevada and has the corporate power to own all of its properties and
assets and to carry on its business as conducted immediately prior to the Closing, and is duly

' quaiified and in good standing in California;

Lt

(i1) Purchaser has full borporate power and authority to enter into this
Agreement and each of the other agreements specifically contemplated hereby (collectively,
the "Purchaser’s Agreements™), and to perform its obligations hereunder and thereunder;

(iii) Each of the Purchaser’s Agreements deliver pursuant hereto by

Purchaser has been duly executed and delivered by Purchaser;

(iv)  The execution, delivery and performance by Purchaser- of each of the
Purchaser's Agreements will not result in any breach of Purchaser’s Certxﬁcatc of Incorpora-
tion or By-laws;

(v)  Each of the Purchaser’s Agreements is, and in combination are; or will
be, valid agreements and obligations of Purchaser and legally binding upon it, except as the

same may be limited by or subject to bankruptcy, insolvency, reorganization, moratorium or’ -

‘other similar laws now or hereafter in effect affecting the enforcement of creditors’ rights

generally or by general principles of equity;

(vi) To such counsel’s knowledge, there is no action, suit, proceeding or

“claim pending or threatened  against or relating to Purchaser which is reasonably likely to

prevent the carrying out of this Agreement or the agreements or instruments delivered
pursuant hereto, or the transactions contemplated hereby or thereby, declare any such
transactions unlawful, or cause such transactions to be rescinded.
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19.  Risk of Loss. (a) If a Material Loss Event (as defined bclow) shall occur prior

» } to Closing, Seller shall immediately notify Purchaser and provide a detailed report and the

parties shall proceed as follows:

(1 If it appears the damage can reasonably be repaired within 60 days,
Seller shall immediately commence preparation to effect such repairs and the Closing shall
be delayed until the repairs are completed; provided, however, either party, in tum, may
promptly notify the other that it wishes to close the transaction without such delay but with
a reduciion in the Purchase Price reflecting the diminution in value caused by the damage.
In such event, the parties will negotiate in good faith an adjustment to the Purchase Price
reflecting the diminution in value caused by the Material Loss Event. If they are unable to
reach agreement, Seller shall complete the repairs in the required time and the Closing shail
be delayed until the repairs are completed.

(i)  If it appears repairs can not reasonably be completed within 60 days,
Seller shall immediately commence preparation to effect such repairs and the parties shall
negotiate in good faith an adjustment to the Purchase Price to reflect the diminution in
value of the 76 Assets caused by the damage. Either party shall have the right to delay the
date of Closmng for up to 60 days (or such shorter time as is necessary to remedy the loss).
If the parties are not able to agree on a reasonable price adjustment by the extended
Closing Date, Purchaser may terminate the transaction, amounts in the escrow account will
be returned to Purchaser, and both parties shall be released from the transaction with no

(b) In the event of destruction, damage, or other casualty of the 76 Assets prior
tc Closing which does not constitute a Material Loss Event, or in the event of a taking of
less than a Material portion thereof (in each case, as defined below), Seller shali promptly
notify Purchaser and provide a detailed report thereof. In such event, Purchaser’s obligation
to close hereunder shall not be affected, but Purchaser and Seller shall negotiate in good
faith a reduction in the Purchase Price to fairly reflect any diminution in value of the 76

Assets in excess of $5 million per event represented by the destruction, damages, or other - -

casualty. Seller may, in the alternative, delay the Closing for up to 90 days (or such shorter
time as is necessary to remedy the loss) and rebuild, repair, replace or otherwise remedy the
loss event, in which case there shall be no reduction of the Purchase Price.

For purposes of this Section 19 only, a "Material Loss Event” shall be damage and probable
loss caused by fire, explosion, earthquake, breakdown of equipment, environmental release
that significantly adversely affects the operations of a major facility, or other casualty to all
or a portion of the 76 Assets, or a taking of a material portion of the 76 Assets (for Real
Property, more than 10% of the area of the Real Property is se taken), for which the
estimated diminution in value (without taking into account any insurance or third party
contributions) is reasonably estimated to be more than Cne Hundred Millior Dollars
($100,000,000 miilion). .
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20. Termination; Remedies upon Default or Tepmination .

(a) Default by Seller. Except as provided in Sections 20(c), (d), (¢) and (f) below,
if Seller fails or refuses to close pursuant to this Agreement by the appropriate date of
Closing as provided in Section 10 for any reason other than Purchaser’s material breach
(including without limitation, Purchaser’s material failure to cooperate with Seller to cause
the closing conditions to be satisfied), Purchaser shall be entitled to reimbursement for its
reasonable out-of-pocket costs paid in furtherance of this Agreement and the-transactions
contempiated hereby, including reasonable attorneys’ fees, and its damages for such breach
(subject to the limitations of Section 23(d)). '

(b)  Default by Purchaser . Except as provided in Section 20(f), if Purchaser fails
or refuses to close pursuant to this Agreement by the appropriate date of Closing as
provided in Section 10 for any reason other than Selier’s material breach (including without
limitation, Seller’s material failure to cooperate with Purchaser to cause the closing
conditions to be satisfied), Seller shall be entitled to reimbursement . of its reasonable out-of-
pocket costs paid in furtherance of this Agreement and the transaciion contemnplated hereby,
including reasonable atorpeys’ fees, and its damages for such breach (subject to the
limitations of Section 23(d)).

()  Failure to Fund Escrow. If Purchaser fails to make theé deposits into -the
Escrow on January 15, 1997, as required by Section 5, Purchaser or Seller may terminate
this Agreement and Purchaser shall pay $20 million to Seller by wire transfer of immediatety
available funds, and that shall be the sole and exclusive remedy of Seller.

(@  Failure to Obtai_n_SharehoIder Aggmvél . [f-Purchaser has failed to deposit

‘an amount in cash equal ta the Base Purchase Price into the -Escrow, and if the

Shareholders of Purchaser fail to approve the issuance of the Shares by February 28, 1997
(or March 14, 1997, if the SEC reviews Purchaser’s proxy materials for its megting of
shareholders), Seller may terminate this Agreement and Purchaser will pay $20 million to
Seller. - If Purchaser has made deposits into the Escrow, Purchaser and Seller shall give
instructions to the Escrow Agent to deliver $20 million to Seller and the remainder of the
Escrow to Purchaser. If Purchaser has not made any deposit into the Escrow, Purchaser
shall pay Seller by wire transfer -of $20 million in immediately available funds. Receipt of
$20 million hereunder by Seller shall be the sole and exclusive remedy of Seller.

()  Purchaser Stock Price. If the Market Price is less than $45, Purchaser may
elect to issue Shares in accordance with the Shareholder Agreement. If Purchaser does not
elect to issue sufficient Shares in accordance with the Shareholders Agreement such that the
Market Value is at least equal to the difference between the Base Purchase Price and the
amount of cash deposited in the Escrow, Seller may elect to terminate this Agreement upon
payment to Purchaser of a termination fee of $20 million. If Purchaser elects to issue
sufficient Shares in accordance with the Shareholder Agreement such that the Market Value
is at least equal to the difference between the Base Purchase Price and the amount of cash
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deposited in the Escrow, and if Seller determines in good faith that there has been a
material adverse change in the financial condition of Purchaser, then Seller may elect to
terminate this Agreement by paying to Purchaser a termination fee of $20 million. Payment
and receipt of $20 million shall be the sole and exclusive remedy of both parties.

H Other Termination ... If Séller and Purchaser are unable to close‘by May 30,
1997 pursuant to the terms of this Agreement for any reason other than as provided above

- despite Purchaser’s and Seller’s mutual cooperation in all material respects to cause the

closing conditions to be satisfied, if Purchaser or Seller elects to terminate the Agreement
pursuant to Section 21, or if Seller and Purchaser otherwise agree in writing to terminate
this Agreement before the Closing, this Agreement shail terminate and that shall be the sole
and exclusive remedy of both parties.

21. Uf)datimz of Representations _and Warranties; Adjustment of Purchase Price.
Each parly may amend the schedules or disclosure Attachments referred {0 in its
representations and warranties as set forth herein at any time up to five (5) business days

prior to Closing, and each party will advise the other if it deicrmines that the represen-

tations or warranties of the other are not true and correct in any material respect. The
failure by a party to advise the other when such party knows a representation and warranty
of the other is not true or is incomrect shall constite a waiver thereof by such party. Ifa
pariy amends the schedules to representations and warranties as set forth herein, or if either
party determines that there is a breach of any representation or warranty and such breach

~ is not cured, Purchaser and Seller shall negotiate in good faith on an appropriate adjustment

to the Purchase Price for the 76 Assets. In such event: (A) if the parties agree to an adjust-

" ment to the Purchase Price within five (5) business days, the subject schedules to the

representations and warranties will be deemed amended for all purposes hereof, and (B)-
if the parties cannot agrée upop an adjustment to the Purchase Price within five (5) business
days, and if the amendment or breach is material, then the counter party to the party
making the amiéndment or comumitting the breach may elect (i) to terminate this Agreement

under the provisions of Section 20(f), or (it) waive any breach hereunder, or accept such
amendment, and continue with the Closing. Notwithstanding the foregoing, the Purchase

Price shall not be reduced unless the sum total of the agreed upon adjustments exceeds $30
million. wr .

22. Indemnification .

(a)  Indemnification by Seller. From and after the Closing, Seller agrees to pay
and indemnify fully, hold harmless and defend Purchaser and its officers, directors,
employees, shareholders and representatives from and against any and all claims based upon
Damages (as defined in (d) below), whether based on negligent acts or omissions, statutory
liability, strict liability or otherwise, arising out of, resulting - from or relating to:

(1) any maccuracy or breach as of the Closing Date of any representation
or warranty of Seller cont2ined in this Agreement or any agrecment, instrument or
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certificate delivered by Seller pursuant hereto and made at or as of the Closing Date (other
than the representations conceming environmental matters, the sole remedy for which is set
forth in the Environmental Agreement), or of any covenant or agreement of Seller
contained in this Agreement or any such agreement or instrument;

. (1)) Retained Liabilities, including without limitation any hability or
obligation in respect to the 76 Assets or the operations of the Products Company prior to
the Closing (subject in the case of environmenti! matters to the provision of the
Environmental Agreement);

' (ii1)  Taxes in any manner relating to the 76 Assets or the opératioi;s of the
Products Company and attributable to any taxable period or portion thereof that ends on
or before the Closing Date; or

(iv) any claim by any securityholder of Seller’s securities based on any
action taken or disclosure made or omitted by Seller. :

(b) Indemnification by Purchaser . From and after the Closing, Purchaser agrees
to pay and to indemnify fully, hold harmless and defend Seller and its officers, directors,
employees and representatives from and against any and all clims based upon Damages,
whether based on negligent acts or cmissions, statutory liability, strict liability or otherwise,
arising out of, resulting from or relating to: '

» any inaccuracy or breach as of the Closing Date of any representation
or warranty of Purchaser contained in this Agreement or any agreement, instrument or
certificate delivered by Purchaser pursuant hereto and made at or as of the Closing Date
or of any covenant or agreement of Purchaser contained in this Agreement or any such
other agreement or insttument;

(i) - any liability or obligation assumed by Purchaser (A) pursuant to
Sections 7(a) and (b), and (B) any environmental liability or obligation for which it is
responsible under the Environmental Agreement.

(ii) any liability or obligation arising out of the ownership or operation of
the 76 Assets or the Products Company from and after the Closing (other than Retained
Liabilities as described in Section 22(a)(ii) above);

(iv)  any claim by any securityholder of Purchaser’s securities based on any
action taken or disclosure made or omitted by Purchaser (other than claims by such
securityholders against Seller based on misstatements in information specifically provided
by Seiler for inclusion in a registration statement under the Securities Act of 1933, as
amended, and so included with Seller’s consent);, or
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assessment jurisdiction with respect t0 any property tax returns filed by Tosco or Tosco’s
Agent, or required to be so filed, with respect to the 76 Assets after the Closing.

((-- ) any lien, penalty or mterest imposed on Seller by any applicable

(c)  Third-Party Claims. If any action, suit, proceeding or claim is commenced, or
if any claim, demand or assessment is asserted, by a third party in respect of which any
person entitled to be indemnified vnder this Agreement or any agreement or instrument
delivered pursuant hereto (the "Indemnified Party") proposes to demand indemnification
from the other person (the "Indemnifying Party”) in connection herewith or therewith, the
Indempifying Party shall be given prompt notice thereof (a “Claim Notice"), together with
copies of written information relating to such claims, and shall have the right to assume
control of the defense, compromise or settlement thercof. Unless within 20 business days
after such notice is given to the Indemnifying Party, the Indemnifying Party gives the
Indemnified Party notice of its election to assume such control, the Indemnifying Party shall
be deemed to have waived such right. If the Indemnifying Party does elect to assume such
control, (i) its defense against the action, suit, proceeding or claim shall be conducted by the
Indemnifying Party and its counsel at its expense in a manner reasonably satisfactory and
effective to protect the Indemnified Party fully and (i) the Indemnifying Party and its
counsel will keep the Indemnified Party fully advised as to its conduct of such defease. If
the Indemnifying Party shall undertake at any time to compromise any action, suit,
proceeding or claim, it shall promptly notify the Indemnified Party of its inteation to do so.
The Indemnifying Party shall not enter into any compromise or settlement hereunder

(( without the prior written consent of the Indemnified Party, which consent shall not be
S ) unreasonably withheld.

If the Indemnifying Party should not elect to assume control of the defense or should
fail to defend against any such action, suit, proceeding or claim, or if it should fail to
conduct such defense in a manner reasonably satisfactory and effective to protect the
Indemnified Party fully, the Indemnified Party may assume control of the defense and, with
the copsent of the Indemnifying Party, which shall not be unreasonably withheld, settle the
action, suit, proceeding or claim at the Indemnifying Party’s expense.

Notwithstanding the foregoing, each of the Indemnified Party and the Indemnifying -
Party shall have the right at all times to-participate in the defense of any action, suit,
proceeding, claims, demand or assessment hereunder with its own counsel and at its own

expense.

(d)  Damages . For purposes hereof, "Damages” shall mean any Hability, obligation,
cost, damage, fine, penalty, charge or expense, including reasonable legal fees and cost of
defending any claim, to the extent not prohibited by law. '
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23.  Limitations of Liability.

(@  Subject to Section 23(b) hereof, with respect to any inaccuracy or breach of
any representation or warranty made by Seller in this Agreement, or any other agreement,
instrument  or certificate delivered pursuant hereto, or any other breach or the
nonperformance of Seller’s covenants and agreements under this Agreement or such other
agrecrments or instruments, Seller’s maximum liability to Purchaser shall not exceed Seven
Hundred Fifty Mxlhon Dollars ($750,000,000). -

®) The limitation on Seller’s liability set forth in Section 23(a) hereof shall not
apply with respect 10, and shall be in addition to, all costs related to Seller’s environmental
habxht.es and obligations as provided for in the Environmental Agrecment and Retained.

(c)  Each claim against Seller after the Closing for breach of representation or
warranty shall be subject to a de minimus threshold of $350,000, and Purchaser shall be
entitled to recover claims which are in excess of the de minimus threshold oniy to the extent
the aggregate of such claims exceed $10 million.

(@ Neither Seller nor Purchaser. shall be liable for- any special, punitive,
exemplary, consequential or indirect damages, or for lost profits.

| (e) - Seller’s and Purchaser’s representations and warranties in Section 13 and 14,
respectively, and all liability with respect thereto, shall expire at Closing, except that the
following shall expire on the listed anniversary of the Closing Date:

Flrst Anniversary: 130, 1309, 13(0)

Second Anniversary: 13(c), 13(dy, 13(), 130)Gi), 14(c), 14(d)

Third Anniversary: 13(h), 13(q), 13(); 14()

Fifth Anniversary: ~ 13(b), 13(e), 13(f), 13()(), 13(p), 14(b),
R & (3

No Expiration: 13(a), 13(s), 14(a)

.24, Recoirds and_Assistance . (a) Notwithstanding Secuon 1(e), Seller shall have
thc nght to make copies of any records of the Products Company for which it has, or may
have, any business, technical or legal need, and Seller may have the original of any record
for which it has a particular need; provided that Purchaser may make copies of any such
records which Purchaser reasonably needs for the continuing operation of the Products
Company. To the extent that those records, or any other information made available to
Purchaser before or after the Closing, contain proprietary or confidential business, technical

~ or legal information of Seller or its affiliates, Purchaser agrees to hold such records in

confidence and limit their use to the 76 Assets or the operations of the Products Company.
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(( - (b) Purchaser shall not destroy or otherwise dispose of amy records acquired
- - hereunder for a period of seven years (except as to tax records, for which the period shall
be the time when the returns for the year in question become final) following the Closing

Date, except upon 30 days’ prior written notice to Seller, during which time Seller may elect

to take such records and after which time Purchaser ‘may destroy the same. During such

- seven-year period, Puichaser shall make such records availabie to Seller or its authorized
representatives  for any business, legal or technical need in a manner which does not
unreasonably interfere with Purchaser’s business operations. For a period of-seven years

| from the Closing Date, Purchaser will aiso afford, and will cause its respective employees,
| agents, officers, directors, accountants and attorneys to afford to the employees, ageats,
representatives, accountants and attorneys of Seller, frec and full access at all reasonable

timaes {o the assets, properties, books and records of Purchaser related to the Products

Company that existed at or prior to the Closing Date, as Seller may from time to time

request, for the purposes of responding to any governmental inquiry or any audit conducted

by any government, inciuding any governmental subdivisions, agencies and instrumentalities.

(c)  On reasonable notice, Purchaser shall permit (with appropriate’ recompense
to Purchaser if the time is extensivé and in a manner $o as to minimize disruption) its
employees who were former employees of Seller to participate on Seller’s behalf in any
pending or subsequent liligation or alternative dispute resolution proceeding. on a matter
concermng which such employee has knowledge, and Purchaser shall respect and uphoid any
attorney-client privilege or work product privilege that attaches to Seller’s former employees

,( ,, and documents.

25.  Access to 76 Assets Afier Closing. Purchaser shall afford duly authorized

respect to any legal, technical or operational matter relating to Seller’s obligations under this
Agreement, or Seller’s operation of the Products Company before Closing, including without
limitation removal of any Excluded Assets, provided that Seller gives Purchaser reasonable
prior notice; and provided further that Seller’s access does not unreasonably interfere with
Purchaser’s normal operations. It is understood and agreed that Seller shall remove all

26.  Inspections. (a) Seller agrees to give to Purchaser and its representatives
access during normal business hours to the facilities included in the 76 Assets and to permit
Purchaser to make, or cause to be made, such investigations of such facilities and the
operations of the Products Company considers necessary or advisable; provided that
(1) Purchaser shall give reasonable prior notice, (ii) such investigation shall not unreasonably
interfere with normal operations of Seller, and (iii) Seller shall have the right to accompany
Purchaser and its representatives during any such investigation at the facilities included in
the 76 Assets. Seller also agrees 10 make available to Purchaser all such documenis and
copies of documents and information with respect to the 76 Assets and the operations of the
Products Company as Purchaser from time to time inay reasonably request. :

31

Excluded Assets prior to the Closing, or, if necessary, as soon as practicable thereafier. .

representatives  of Seller reasonable access to the facilities included in the 76 Assets with -
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(b)  In the event that the Closing contemplated by this Agreement shall not occur,
none of the information received by Purchaser or its representatives in making such -
inspection or iavestigation shall at any time or in any manner be thereafter utilized by
Purchaser or be disclosed by Purchaser to any other persons to the material detriment of
Seller. Any written documents provided by Seller shall, upon Seller’s written notice, be
destroyed or returned. Netwithstanding the foregoing, Purchaser shall be free to utilize any
such "information in conpection with the exercise of its rights for any breach of this
Agreement by Seller. B

27.  Operations _of the Products Company and Actions . Except as. contemplated
in, or provided for by, this Agreement or as required by any applicable law, from the date
hereof until the Closing, Seller agrees and covenants that the 76 Assets shall be operated,
and the operations of the Products Company shall be condutted, only in the ordinary course -
of business in material compliance with all laws and regulations. Without limiting the
foregoing, Seller shall not (i) sell, mortgage, or otherwise transfer or convey any of the 76
Assets (other than Inventory, minor matters in the ordinary course of business and those

-transactions identified on Schedule 27), (i) except in the ordinary course and consistent with -

past practice in the conduct of the operations of the Products Company, amend, modify,

- terminate or suspend any of operations of the Products Company (except in immaterial

respects); or (iii) except in the ordinary course and consistent with past practice in the
conduct of the operations of the Products Company, waive or relinquish any material right
{except in immaterial respects) under any Contract, Permit or applicable law. Seller shall
continue in the ordinary course (x) all scheduled major refinery furnarounds and tank work
reasonably consistent in times and amounts with Attachment XXIII, (y) capital expenditures
reasonably consistent in times and amounts with Attachment XX1, and (2) its advertising
program in the ordinary course. Seller may, subject to Purchaser’s review and approval of
specific plans, continue - its program of transferring the 76 Assets to one or more of the
Subsidiaries.

28.  Publicity. At all times prior to the Closing, neither party will make any press
release or other public statement concerning this Agreement or the transactions
contemplated hereby, or disclose the terms hereof or thereof to any third party, except upon
mutual agreement, or as required by law or regulation, or in connection with any Permit
application in furtherance of this Agreement, or as de¢med necessary or appropriate. No
public statement or third-party diselosure will bé made without advance notice to the other

party.

29. Employees and Benefits . (a) Purchaser intends to give special consideration
to hiring current employees of Seller. Therefore, not later than December 31, 1996, Seller
will furnish Purchaser with a complete and accurate list of the employees whose employment
is related primarily to Scller’s conduct of the operations ("Seller’s Empioyees”) as of the date
hereof, and their current respective base salary or wage rate, as well as a lList of Seller’s
Employees in management level positions o whom Seller will offer alternative employment.
Not later than February 14, 1997, Purchaser shall designate to Seller in writing the names
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of Seller’s Employees to whom Purchaser has offered or to whom Purchaser intends to offer

: employment as of the Closing Date. Within 30 days after the Closing Date, Purchaser will

provide Seller with a final list of all of Seller’s Employees who accepted or rejected
employment with Purchaser and in each case their applicable base salary or wage rate.
Seller’s Employees who accept employment with Purchaser as of the Closing Date or within
30 days after the Closing Date are referred to herein as the "New Hires.”

(b)  The selection of the New Hires shall be entirely at the discretion of Purchaser
and therefore Purchaser agrees to defend, indemnify and hold harmless Sefler and its
employees, officers and agents from any claims by Seller’s employees regarding. the selection
process undertakez by Purchaser (including the provision by Seler of information in
response to requests by Purchaser) and for employment actions as to New Hires occurring

- subsequent to the Closing Date, including Purchaser’s alleged violations of Federal or State

labor or anti-di;c!osure laws.

{c) Purchaser assumes no obligations or liabilities with respect to any of Seller’s
existing employee benefit and pension plans, programs, agreements, arrangements OfF
policies, whether or not subject to ERISA. Purchaser assumes no obligations or liabilities
with respect to any existing collective bargaining agreement under which Seller is obligated.
Purchaser understands that certain groups of Seller’s Employees are currently represented

by various unions for collective bargaining purposes. Seller shall give all necessary WARN

Act notices and other notices to employees required of Seiler by law or labor agreements

A as a result of the transactions contemplated hereby.

(d)  All obligations or liabilities whatsoever whether accruing before or after the
Closing Date or at any time by reason of Seller (or any entity required to be aggrepated-
with Seller pursuant to Section 414 of the Internal Revenue Code of 1986, as amended “or
Section 4001 of ERISA) contributing to, maintaining, discontinuing, terminating, or ceasing
participation in or withdrawing from any employee benefit, welfare or pension plan or
program, including without limitation, severance pay obligations accruing during such
employee’s employment by Seller, shall be and remain Seller’s sole responsiblhty and
obligation except as otherwise specifically provided herein.

(€)  Seller will make available to Purchaser a true and complete copy of (or a
description off each employee benefit plan as defined in section 3(93) of ERISA and each

" . other employee benefit plan, arrangement, program or policy maintained or contributed to

by Seller for Seller’s Employees, including (without limitation) any arrangement providing
for profit sharing, bonuses, fringe benefits and executive compensation. Seller has delivered
to Purchaser a true and complete copy of each collective bargaining agreement pertaining
to Seller’s Employees. »

: (f)- Prior to the Closing Date, Seller shall make available to Purchaser true,

curiect and complete copies of all payroll and benefit records of New Hires necessary to
effectuate such transfer of employment. Seller has obtained and maintained a Form I-9 for
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each Employee if required by law and, prior to the Closing Date, Seller will afford
Purchaser and its representatives reasonable access to Seller’s employees and such
documents of Seiler as will allow Purchaser to verify this information with respect to New
Hires. :

: ®) Seller shall not increase the base salary or wage rate of any employee so as
to render untrue the salary and wage information made available to Purchaser pursuant to
Section 29(a), other than regularly scheduled increases, promotions in the normal course or
pursuant to collective bargaining agreements.

(b)  If Purchaser terminates any of the New Hires within one year of the Closing
Date for reasons other than misconduct, such employee shall be eligible for the Severance
Benefits he or she would have been eligible for had Seller terminated such employee as of
the Closing Date. “"Severance Benefits” means the Unocal Termination Allowance Plan
benefits, the salary or wage portion of the Unocal Employee Redeployment Program, tuition
reimbursement up to $2500, outplacement assisiance, and subsidized COBRA rates in
accordance with terms of Seller’s plans and programs as in effect on or before November 17,
1996.

(1) Seller shall be responsible for paying any retention incentives and Severance
Benefits with respect to Seller’s Employees. Except for the subsidized COBRA rates, Seller
shall also be responsible for paying the Severance Benefits of those covered under Section
29(h) above. However, Purchaser shall pay to Seller an amount equal to the sum of -
(A) 50% of the amount of retention incentives, plus (B) 50% of the amount of Severance
Benefits paid by Selier pursuant to Section 29(h), plus (C) 50% of the amount of Severance
Benefits paid by Seller pursuant to this Section 29(i) with respect to thoseé employees' who .
are not offered employment by Purchaser nor offered continued employment with Seller on
or after the Closing Date, reduced by 50% (fifty percent) of any COBRA subsidy provided
by Purchaser.

- G) Seller will offer retiree medical covérage to those of the New Hires who were
at least 55 years of age with 10 years of Service and who would have been eligible for
retiree medical coverage as of the Closing Date or on their Normal Retirement Date in
accordance with the terms of Seller’s applicable plan as of the date any such employee shall
elect said retirée medical coverage. Purchaser will not offer retiree medical coverage to said
employees, but Purchaser shall offer retiree medical coverage to other New Hires on terms
at least as.favorable as apply to similarly situated employees of Purchaser.

(k) Purchaser will recognize under its applicable retirement plans the New Hire's
service recognized by Seller as of the Closing Date for purposes of eligibility, vesting, any
waiting periods and benefit accruals, subject to an offset for any benefits payable under
Seller’s retirement plan. Purchaser shall recognize under its applicable retiree medical plan
New Hire’s service with Seller for purposes of eligibility and benefit accruals under such
Purchaser plan, subject to Section 29(3) above. Purchaser shall recognize New Hire’s service

34.

COPPOR00000152




with Seller for purposes of eligibility and waiting periods under Purchaser employee welfare
benefit plans (including without limutation 401(k) and other profit sharing plans) and for
future vacation accruals under Purchaser’s vacation plan or policy applicable to such New
Hire.

30.  Transfer of Permits. It shall be Purchaser’s responsibility to obtain the

issuance or transfer of all environmental and other Permits; provided , however, that Seller

shall cooperate with any efforts of Purchaser to complete the actions required in connection
with transferring or obtaining the issuance of all such Permits. During any interim between
the Closing and the completion of the transfer or issuance of any such Permit in Purchaser’s
name, Seller agrees to provide Purchaser with the benefits of such Permit to the extent
permitted by applicabie law and provided Purchaser assumes all responsibilities and
liabilities under any such Permit with respect to the period afier Closing.

31. Certain. Tax Matters, Eic.

@) Purchase Price Allocation. Purchaser and Seller hereby agree to attempt to
allocate in good faith the purchase price paid for the 76 Assets in accordance with Section
1060 of the Internal Revenue Code of 1986, as amended, among the properties and assets
conveyed to Purchaser hereunder (including in the case of any subsidiary for which a Section
338(h)(10) is made pursuant to Section 31(h) below, the assets of such subsidiary), and the

- parties agree to cooperate -in good faith in the completion . and filing of United States federal

income tax Form 8594 in accordance with the price allocation. Such allocation shall also
include an allocation of the Purchase Price to the Real Property for purposes of Sections
17(d) and 31(b). The parties further agree that they will repori the tax consequences of the

- purchase and sale hereunder in a manner consistent with the price allocation, if one has

o~
/ /
'

been agreed upon, and that .they will not take any position inconsistent therewith in
connection with the filing of any Return.

(b) . Real Estate Transfer Fees. Purchaser shall pay any real estate transfer fee
imposed on the consideration from conveyance of realty under this Agreement and shall be
entitled to0 reimbursement therefrom from Seller or a credit against the Purchase Price.

(¢)  Recording and Filing Fees. Purchaser shall pay any recording and filing fees
imposed in connection with the conveyance of realty under this Agreement.

(d)  Sales and Use Taxes. Seller shall pay all applicable sales taxes imposed upon
the sale of tangible personal property under this Agreement. . It is understood by Seller and
Purchaser that delivery of vessels shall take place outside of the State of California and
Purchaser represents that said vessels shall not enter the State of California other than in
interstate commerce and shall be used continuously in interstate commerce. It is further
understood that the consideration for the sale of tangiblc personai property is exempt from
Califorsua sales and use tax as a sale for resale as defined under California Sales and Use

Tax Law, to the extent said tangible personal property is included in service station property
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( " leased to third parties or inventory. Purchaser shall issue a valid resale certificate with
/ respect to all tangible personal proper[y which is eligible for an exemption from any tax in
any state as a sale for resale.

(e}  Federal and State Taxes on Inventory. Taxes with respect to the Inventory
shall be governed by Section II.S. of Attachment IX. :

) Computer _Software Programs. The transfer of any prewritien computer
software program pursuant to this Agreement shall, to the extent practicable, be by remote
telecommunications from Seller’s to Purchaser’s computer and Purchaser shall not obtain
possession of any tangible persopal property, such as storage media, in any such transaction.

(g)  Cooperation . Seller and Purchaser will provide each other with such coopera-
tion and information as each may reasonably request of the other with regard to the
preparation and filing of Returns, or the conduct of an audit or other proceeding in respect
of Taxes. :

(h)  Section 338(h)(10) Election. To the extent that the 76 Assets include the
stock of any subsidiary corporation, Seller will join with Purchaser in making an clection
under Section 338(h)(10) of the Internal Revenue Code (and any corresponding clections
under state, local, or foreign tax law) with respect to the purchase and sale of the stock of
each subsidiary. Seller’s return will reflect any tax attributable to the making of the election

6 N under Section 338(h)(10).

(i) Property Taxes. All ad valorem taxes, real property taxes, personal property
taxes, special assessments, direct assessments, general assessments and similar obligations
(and any refunds, credits and the like) shall be apportioned as of the Closing.Date between
Seiler and Purchaser, pursuant to Section 4. Any such tax, assessment or similar obligation
with a payment delinquent date on or before the Closing Date shall be paid by Seller, and
.any such item with a payment delinquent date after the Closing Date shall be paid by
Purchaser. To the extent that thé payments differ from the apportionments required by
Section 4, appropriate adjustments shaii be made pursuant to Section 4. Seller shall file or
cause to be filed all required repoits and returns incident to such taxes which are due on
or before the Closing Date, and Purchaser shall file or cause to be filed all required reports
and retumms incident to such taxes which are due after Closing Date. The obligation for
filing reports and returns or payment of property taxes can be altered by the muiual
agreement of Purchaser and Seller. Notwithstanding any other provision hereof, any Taxes
which may be imposed by reason of the failure of a party to make a payment or file a report
or Return as above provided (or as otherwise agreed) shall be solely the obligation of such

party.

36.

COPPOR00000154




(( ;
. 3
. 7/

-

O Definitions . For the purposes of this Agreement:

"Returns” shall mean all federal, state, local, foreign or other governmental income
and franchise returns and all sales, use, payroll, withholding and other tax returns, and "Non-
Income Tax Returns” shall mean all such Returns other than net income tax returns; and

"Taxes" shall mean any and ail federal, state, local and foreign taxes, charges, fees,
levies, imposts, assessments, withholdings, impositions, or other similar governmental charges
and any interest, liens, additions to tax or penalties thereon.

32. Bulk Sales. Seller and Purchaser agree to waive compliance with any apb!ica-
ble bulk sales laws.

33.  Construction.. This Agreement shaliA be governed by and construed in accor-
dance with the laws of the State of California without giving effect to its conflicts-of-laws
principles (other than any provisions thereof validating the choice of the laws of the State

-of California as the governing law).

34. Entire Agreement. This Agreement, together with the Attachments and
Schedules hereto, and the agreements and instructions contemplated herein, constitutes the
entire agreement among the parties pertaining to the subject matter hercof and supersedes
all prior or contemporaneous agreements relating to the subject matter hereof. In case of
any conflict between the body of this Agreement and any such Attachment, Schedule,
agreement or instrument, the terms of the body of this Agreement shall prevail.

35. Assignment . (a) Subject to Section 35(b), hereof, this Agreement may not be
assigned in whole or in part without the prior written consent of the other- party.

(b)  Seller and Purchaser may each assign this Agreement,. in whole or in part, to
one or more of their respective affiliates, upon prior notice to the non-assigning party;

provided , that the hon-assigning party may require as a conditicn of such assignment that

the assigning party reasonably demonstrate and/or assure the assignee’s financial and
technical capability to perform its proposed ~obligations herecunder. Any attempted
assignment of this Agreement in violation of this Section 35 shali be null and void.
Notwithstanding the foregoing, Purchaser’s obligation under the Escrow Agreement and the
Sharcholders Agreement may not be assigned. -

{c) This Agreement shall inure to the benefit of, and be binding upon, the parties
hereto and -their respective heirs, legal representatives, successors and' permitted assigns,
except that any such assignment shall not relieve the assigning party of its obligations
hereunder. This Agreement is not intended to, and does not create, any rights in any third
parties.
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(- 36. Further Assurances. Each of the parties hereto” shall take such additional

v/ action, and shall cooperate with one another, as may be reasonably necessary to effectuate
the terms of this Agreement and any agreement or instrument delivered pursuant hereto,
including effecting the working transfer of the 76 Assets and the operations of ihe Products
Company to Purchaser.

| o 37. Payments. (a) Unless otherwise specified herein, any payment to be made
- hereunder shall be made in U.S. dollars by wire transfer of immediately available funds,
without discount or deduction, or by such other means as the parties may agree..

()  Any amount pot paid by either party when due hereunder shall bear interest
from the date upon which payment was due through the date of payment at a rate equal to
ope percent (1%) above the prime rate of interest as announced by Chase Manhattan Bank
N.A.in New York City from time to time.

38. Notices. (a) All mnotices, requests, demands, consents and other communi-
cations required or permitted to be given or made hereunder shall be deemed to have been
duly given or made if delivered personally, or sent by overnight courer delivery or by
telecopy or similar facsimile transmission (and-confirmed in writing thereafter), or mailed
by prepaid registered or certified mail, return receipi requested, to the other party at the
respective address set forth below (or to such other address as a party shall designate for

{( ~itself by written notice given or made in accordance herewith):

:\_J

) if to Scller, to it at:

UNOCAL Corporation
2141 Rosecrans Avenue, Suite 4000
El Segundo, California 90245

Attn: Neal E. Schmale,
' Chief Financial Officer
(310) 726-7621 (Phone)
(310} 726-7806 (Fax)

éc: Denms P.R. Codon, Esq.
General Counsel
(310) 726-7651
(310) 726-7815 (Fax)

(O8]
»
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(i)  if to Purchaser, to it at:

Tosco Corporation
72 Cumimings Point Road
Stamford, Connecticut 06902

Attn: Wilkes McClave III, Esq.
Geperal Counsel -
(203) 977-1005 (Phoae) :
(203) 964-3187 (Fax)

(b) Any notice, request or other communication hereunder shall be deemed
delivered and given or made on the seventh business day after the date of mailing, if mailed
by registered or certified mail, or on the first business day after the date of transmittal, if
sent by courier delivery or by telecopy or similar facsimile transmission (and confirmed in
writing thereafter), or on the first business day after the date of delivery, if delivered

personally.

39.  Counterparts . This Agreement may be executed in one or more counterparts,
each of which shali be deemed tc be an original instrument. '

40.  Waiver. It is agreed that any pariy to this Agreement may extend time for

! performance by any other party hereto or waive the performance of any obligation of any

other party hereto or waive any inaccuracies in the representations and warranties of any
other party, but any such waiver shall be in writing, unless a non-written waiver is expressly
permitted, and shall not constitute or be construed as a waiver of any other obligation,
condition, representation or warranty under this Agreement.

41. Amendments . This Agreement cannot be altered, amended, changed or
modified in any respect or particular unléss each such alteration, amendment, change or
modification shall have béen agreed to by each of the parties hereto and reduced to writing
in its entirety and signed and delivered by each party.

42.  Time of Essence . Time is of ithe essence in the performance of each covenant
and agreement of this Agreement..

43.  Independent Decisions. Purchaser bas made its own independent judgrent

.of the commerciai potential, condition and usefulness of the 76 Assets, taking into

consideration all current environmental laws and requirements and the likelihood that such

. laws and requirements will change in the future. Purchaser has such knowledge and

experience in business and financial affairs in general, and of the oil refining business as
conducted and regulated :n California in particular, as to be capable of evaluating the merits
and risks of purchasing the 76 Asscts, taking into account the accuracy of the representations
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~ and warranties contained 1n Section 13 hereof and also the accuracy of the information
‘ provided to Purchaser during the due diligence period.

44.  Glossary. As used in this Agreement (or, if so indicated, with respect to

particular Sections hereof), the following terms have the meanings defined for such terms

in the Sections set forth below:

Term

" 76 Assets
Assignment and Assumption
Audited Financial Statements
Base Purchase Price

- Bill of Sale
Claim Notice
Closing
Closing Date
COBRA coverﬁge
Consent
Contracts
Damages
Deed(_sj
Environmental Agreement
Environmental Laws
Equipment
ERISA
Escrow
Escrow Agent
Escrow Agreement
Excluded Assets
GAAP
Indemnified Party

1(a)
10(b)(i1)
13(t)
3(a)

10(b)Gi)

22(c)
10(a)
10(a)
7(c)(iii)
13(c)
1)
22(d)

10(b)(®)

15

15

1(a)
7(c)(ii)
5(2)
5(a)
5(a)

2

13(t)
22(c)

COPPORO00000158




—

Term

Indemnifying Party
Improvements

Insurable

Intellectual Property
Intellectual Property Agreement
Inventory '
Market Price

Market Value

‘Material Loss Event (Section 19 cnly)

Material Contract

New Hires

Non-Income Tax Rewumns
Participation Payment Agreement
Permits

Permitted Exceptions

Pipelines )

PMPA -

Products Company

Purchase Price

Purchaser

Purchaser Services _
Purchaser Services Agreement(s)
Purchaser’s Agreements

Real Property

Release of Hazardous Substances
Reported Encumbrance

Retained Liabilities

Retums

41.

Section
22(c)
1(a)
17¢(d)
1(a) -
8(a)
1(a)}:
3(a)
5(a)
19(a)
13(k)(ii) -
29(a)
31(p)
3©
13(c)
1(b)
1(a)
7(b)(i)
Recitals
3
Recitals
8(b)(1)
8(b)())
18(b)(if)
1(a)

15
17(b)
7(c)
31
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Term Section

Self-Amortizing Notes I(g)
Seller ' . Recitals
Seller Services : ) 8(b)(ii)
Seller Services Agreement(s) : 8(b)(iiy
Sel Ier’; 'A“grecments 18(a)(ii)
Seller’s Employees ' . 29%(a)
Severance Benpefits 290
Shared Software License Agreement ' 2(b)
Shareholder Agreement 5(a)
Shares 5(a)
Subsidiaries . 1(a)
Survey ' - 17(a)
Taxes - 31
Vessels _ ’ 1(a)
WARN - M)
Withdrawal Area 7{b)(ii)

[SIGNATURE PAGE FOLLOWS]
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< 03" h A. Houssholder

Vice Presideat, Tax

_ ATTEST:

//J%//C@(

‘Wilkces MaClave I}1
. Benlor Vied President
and General\Couasel

UNTON OIL COMPANY OF
CALIFORNIA

.By; _ 7 : _

Roger G, Besch’

Chtfrmien tnd
Chief Bxacutive Offices

TOSCO CORPORATICN

Themes D..O"'Malley
-Chatrmen sad
Chlef Executlve
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SCHEDULE OF TERM[NA/(;,:T'i?E FACILUTY AND TANK FARM
B \l

i
)

Real ID | Typa | tenancy street clty state | 7l code county ParcelNumbers title. order nu
109)T ~ |FEE 2301 S, Riverside Rialto CA 92316 Rivergide 0268-061-080000 224488
124|T FEE 2395 N. Bayshore Circle Coos Bay OR .|97420 Coos 26-13-22D0D-300 208698
1247 (FEE 2395 N. Bayahore Circle Coos Bay [OR |97420 |Caos 25-13-22DA.500, 208696
124{7 FEE 23886 N. Bayshore-Circle {Coas Bay OR  [97420 Coos 28-13-22DA-300 208697

il
124|T FEE 2395 N. Bayshore Cirela Coos Bay OR |97420 Coos 26-13-22DA-400 208698 .
12447 FEE 2396 N, Bayshore Circlo Coos Bay OR [97420 Coos 25.13-22DA-3200 208700
20T FEE 1200 Railroad Avenue Euraka CA {95501 Humboldt 3.072-06F 204362
2787 FEE 507 Kalanianaole Avenue Hila Hi 96720  [Hawail 2-1-7-49 142549
276[T FEE 607 Kalanianacle Avenus Hilg Hi 96720 Hawail 2-1-7-47, 2.1-7-49 142638
28217 FEE 411 Pacific Street Honolulu Hi 96817 Hanolulu 1-6-13-10 . 1142643
282[7 FEE 411 Pacific Strast Honolulu Hl 95817 Honoluly 1-5.36-12 142644
2827 FEE 411 Pacific Street Honolulu H} 96817 Honolulu 1-6-13-12 142661
282{T FEE 411 Pacillc Street Honalulu Hi 96817 Honaluly 1-6-13-23 1428652
319 FEE 1 Kawalhae Road Kamuels HI 96743  |Hawai 6-1-3-23 142647
326|T FEE 1010 Stedman Street Katchikan AK {98901 01-1531.000400, 01-1531- 121568
000600, 01-1531-001000,
38147 FEE 13707 S. Broadway Los Angefes [CA 90061 Los Angeles 6132-007-003, 6§132-007-004, |8621608-40
. . 6132-007-017, £132-042-023
38T FEE 13707 5. Broadway Los Angeles [CA 90081~ ‘[Los Angeles 6132-042-024 89621612-40
38T FEE 13707 S. Broadway Las Angeles [CA 300861 :Los Angeles 6132-042-022, 6132-042.023 [9621611-40
684(T FEE 10 S. 51st Avenue Phoenix AZ 55043 Maricopa 104-03-003, 21702303743 DR-1024865
808IT FEE 5628 N.W. Qaane Avenug Portland OR 197210 Multnomah 94118-1070; 070488800, 803626
' 94118-0160, 94118:¢041.
608|T [EE Ji528 N.W. Doene Avenus Portland OR 97210 Multnomah 94118-0041 803528
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DL LUULE UT EEAMINALS, ‘-‘l_t_SE FACILITY AND TANK FARM
o,

Real 1D Type | tenancy gtreat eity state | 2ip coda county ParcelNumbers title_order nu
608(T ' |FEE 5528 N.W. Doane Avenua Portland OR 37210 Multnomah 94118-0160 803527
644(T FEE 1148, 1150 and 1300 Canal Richmond CA {94804 Cantra Costa 560-320-009, 860:320.012, 576370

Boulevard ' S—
644(7 FEE 1148, 1150 and 1300 Canal Richmond CA {34804 Contra Casta 560-320-012 576371
Boulsvard
662[T FEE 79 Broadway Sacramento |CA 95818 Sacramento 009-0030-028-0000 135596
72T FEE 516 East D Streot gcoma WA {98421 Pierce 8375000083, 637000170, 388481
2003383800
7727 FEE 516 East D Sirest Tacoms WA |98421 Pisrce 6375000170 388482
78117 SFL 501 N. Center Street Los Angelas [CA 190012 Los Angelas 5173-017-008 9621606-40
5402|L FEE 110 Farbes Road Savannah  |GA ({31404 Chatham 1028301002 70376
7939(TP  IFEE 1873 Purdy Road Mojave CA [9350 Kern 427-020-29-00-2 KER
‘ 1124166
623340[TF FEE 2650 Lomita Blvd. Tarrance CA  |20E0L Los Angales 7377-011-013, 7377-012-001  |9628033-40
! | L !
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3 Uit STREET INTERSECTION (=124 SY 7P - RPN L
z v3  |2623 w, Oumsp Duntzph-17 Prosnin Az 85021 | 158010025, g-ﬂj
3 8 5201 Qlaremant Avenus Colageiarenont Avonues Osldzng CA 54618 ABAJ0T0 T % (e
4 53 301 Porrart Avenuss Potrera/17th St Franck CA 94110 |397¢4 712 R T e
_5 24 4850 Geary Boulevad Geary BouteverdFunston Sen Francisen CA 94118 TA44 23 “E—E~—-
= 77 103 Exst Founh Stset FourthCantes Rano NY 89502 1729.813.00 Fee
73 1033 Muein St Meln/Ofal Sants Pauds CA 93060 1010212 165 FEE ]
N 109 401 San Mateo Avanue E) Camino/Sen Mateo Sen Bruno CA $4066 1020 342 210 N -
9 122 Y031 W Second St 2nd/Besudry Los Angeles CA 30012 J6152 023 007 Fie .
10 152 1800 E. Otympic Bivd. Diympic/Alsmods “{Los Angeics CA 0021 16166 026 038 ee
11 155 3894 Calfomis Straet jCalitornia/Arguelia Straete San F £ cA 34118 1015 25 —“%‘FE‘E‘_
1z 164 1208 Matn Staex MainfClyvaland [WeoSind CA 35885 [008 601 013 FEE
13 189 §55 Uving Sueet [Seventilrving Strees ISan Franciscs CA 34177 (17688 38 e .
14 265 236 North Mipss Sireat MlipssMontecite Sanits Badars CA 83108 _ {017 GS1 OV FEE
15 288 300 Orenge Orange/9th { Coronado CA D218 637 332 28 FEE
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475 4743 . {1645 Na 181st Ave 1818 {Pocttand OR 87230 15391,403,620.00 FEE
476 4748 5301 Mowry Avenue Mowry Avenus/Fareell Fromomt CA S4538 =N
277 4763 1681345 South Highway 7 Highway 97 At Sechtzan Bend QR 97702__ [120,091.00 FEE
478 4754 12995 Pinole Vafley Rosd . Pinole/Ramona Pincle CA 94564 1360 010 008 st
478 4757 8247 Hageda Bhvd JRasedn/Roscoe Razeds cA 91315 2103 005 024 FEE
480 4764 11248 Martcaps Hwy. Maricopattwy-334 Ofal CA 83021 |018 G 1€0 070 _ FEE
481 4773 14306 Sand Ceryon Ave Send Canyoi/Senta Ana “JErst 1vine 22650 [104 582 Q3 SL
A2 4774 929 D! Fresidio Elvd, Las Qslinas/Det Presidic San Asfasl CA 24903  N175 322 03 FEE
483 4776, 445 Rosevils Square fce sville “jcA 55678 1013 211 010 000 St
4845 4778 10460 Ragy . M o |Anahelm CA 92804 1127 451 42 FEE
1 4809 {4247 W, Thomas R4, Thoma RAJAITE Ave Phoenix AZ 85013 110812001 S
. 4813 1010 Keotu Dr i Kallys 4 96734 14 2024 017 =
34 901 1 Wastminstar Bivg to1, {Garden Grova CA 92641 . [cot 401 21 SFL
o, A5 . [3754 Mckes fid. McKaefia Paly San Josa CA 96127 |60 08 04% Sy
L) 4817, }350) Inglvwood. tnplewocdManhatian Baach  “Nw Redondo Basch 90278 __ 18149 006 023 SL
490 4813 1508 E. Sogquel Avsntis Soquel/Pachace Seos Cnz CA 96050 [009 382 20 FEE
3 4820 2278 Main St ] Mair/Arssall Riverside CA 93801 209 0920313 2 EE
892 AB21 295 Lewrence Expressway Lawrencel/Araues Sunnyvaie CA | ° 540885 }208 37 002 4SL
@53 4522|449 5. Ghverspur R4, | Shverzpus/Cros shd ‘Nwe Roling Hls Estate CTA 90274 17583 00S 003 SR
8941 4873 [8953 Bk Grove Bivd ) EHk Grovel2nd X Grove CA 93624 _ 11250152014 FEE
(¥ ._483) __ ]3030 Aknad AbradenFaxworthy S Josa 1Ca 95118 JABY. 07 001 FEE _
3 4832 14185 Stevens Creek Bivd Stavens Creal/Kisly Sanes Clars CA 95051. 1294 35022 FEE
97]. 4339 6470 South 12th Ave I12Mdan‘dl Tucsan - AZ 85708 4,380,604,708.00 s
<1 4342 16760 Topangs Canyon Blvd. {Topengs Rosd/Ven Owen Canoge Puk CA 81303 SHAB
ISV} 4845|846 Marina Detve . Marina/Absrado j . [Sz Lsandro CA 04577 [75302 3 3 FEE -
00 4845 501.G Sueet 58VG Davis - _{CA 55616 |070 3194 091 A 10t FEE
[ 4848 .. 1898 Esst Fremont Avenus. Fremont/Wolt Sunnyvels CA S4088 309 10015 FEE
[ 4851 11133 E Commonvwealth * Comnmonwsatth/Raywnend | FuBacton CA 22831 033 173 35 EFEE
4 4361 12780 N, W. Cornsll Hoad Comnatl/Barnes Rosd Portand oR S§7229 ]635,343.00 . FEE
B4) . 4864 12399 Yapo St Tepo/Cochren Siml Vafley CA 83063 [¢ 0180 016 FEE .
of 4365 |R4KB Reseds Resada/PRummer . |Northrddge CA. H1324 __|2742 035 019 FEE
6] 4858 4556 S Viginis Reno NV 83802 )2,418,017.00 - FEE
Yy 4867 (8846 E whittier Bivd Whittiw Masemeed kﬂcu Rivera cA 30661 8374 021 020 8012 & 021 FEE
o3 4854 (801 £ Ccean Ave. Ocear-A Sireey  © |Lompoc CA 33436 086 150 31 FEE
[ 4889 |B626 Jemmachas Bvd Jemacha/Swestwate Soring Valey CA 91577 564520 32 EN
10 4872 3152 Garden Grove Sivd Gardaa G drview . Grove CA 92840 101 D20 B3 FEE
1 4875|2003 Misgion Ave Misalon/Canyon QOceanside CA 32054 148 170 08 FEE
2 4878 |5Q1 Los Angefes Ave tos AngdewSimaloe Simé Vdiey cA $3065 (410 0070316 & 37€ FEE
3 4881 3608 Harding Ave 12thHanding Honohsu HE 36818 |3 2 006 001 FEE
4 4886 28G Vibuton Bvd, " TRrwron Bhvd XGreenvicod Cove TRerron [ 94228 G55 051 19 FEE
0 4857 13012 Pomerado Rd fomersda/Foway Powey CA 52064 {317 183 €8 FEE
[1 4858 17608 Mt Vemon Mt. Vemon/Columinz Bykersfaid CA 33306 125012 12 00 FEE
7 4889 14030 Sw Pecific Ave JPecine Hwy.McOonsld Tequrd 0R 97223 [485.393.00 FEE
s 4800 11450 Pyvemid Wey Pyracid/Greenbree Sparis NV [ErE]) 3,301,731.00 FEE
3 <889 |51 Matoma Suesl MatomalWiles Ifotvom CA 9563G _ [0710251 004 FEE
e} és02 2265 - 41st. Ave 415UGroay Capltols CA 96010 [014192 18 FEE
[ 4307|754 West Shaw Averns Shmw"¥ilovs Clonds CA "93612 1430 500 19 SL
1 4310 I10E Consisilation Road CammafoLConstutiationd ompoe tampoc CA 93436 097 371 27 [FEE |
] 4911 17280 Esnt 17th S2 176V Ywbe Tustin CA 828480 401 232 05 K
3 IR 5262 5 Dasch Bivd 8erchyMaivam Busna Park CA 3062Q _ 066 £81 02 SL —
'L S {104 South rowiet Avenoe Faghway 39Merced Street Fovier [ 93626 343040 50 & 2 FEE 5
n > |8970 € Duene ia DusteRossmerd San Ozl >y 91775 |5381 00 ode FEE
(& 9254 Gramascy Drive GramercyfRutfin Ses Olego = 37173 |41901C 28 & 19 SL
S 1605 Brachem Lane Branharn/Kirk 534 Jose CA 35118 447 38 118 St
] 4323 6550 Hodn Rd Flodnfindde Secrsments TA 96878 {0510244 029 FEE
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530 4232 V301 E Clask Avenus Clark-Bndoy Sants Marla CA 93454 103 110 1Q
531 4334 1761 Blodsom HD Roxd Blossom Hl/Twresoa San Jote CA 95114 527 33016
832 4935 2200 Mendocing Avenus Mandocing Avenuea/Sistle Lans Ssnts Rass CA 35401 D12 293 014
— 4944 1259 W Carson Carson/Nosmandle Torrence CA 20502 7345 016 022
- 4945 506 € Lox Angeies Ave Los Anpuias/Moorpark CA 83021 5)2 0360.2Y5 & 28
3963 2315 S. £ Commaerciat CammerclatyfHoyt Saiem OR 37302 £0,440,000.00 & 010.00 FEE
\ /4956 . |A5.675 Ksmshameoha Hvy East Side Of Kamshamehs Hwy Kanscha 3] 35744 |4 § 043 020 A -
[XY] 4359 1810 Hitlsdete Avems JHMadaieRaxy Sen Joxe CA 95174 419 05 025 -**-*'EF
518 4982 1000 Eysian Pyrk Ava Elysian Pack/Chavez Ravine Les Rngeles oy 90012 S -
§33 4970 13980 Sea! Baech Bivd Seal BarchfWastmninstor Sest Basch CA 30740 048 €41 40 ‘s‘i_—-‘
540 4974 1929 Cutf Drive Cliff Diive/Meigy-Camine Senta Barbara CA $3109 045 015 16 FEE
541 4975 195C South Watarman w /Haspitallty Lapne ISen B gt CA - 92408 0341 402 OFOOGO FEE
542 4331 1601 East Frst Street 1t/ Wright Sants Ans CA 92701 338°42Y 23 &4 24 SR
643 | 4982  [1500 Newport oivd Newport/t Sth Cozta Mesa CA 92826 {426 761 O1 lsC
544 5000 26380 Chery Hils Bivd Cherry HBsH-218 Sun Chy CA 92586 337 320005 5 EE“‘
545 5012 856 N Glendors Glandora/Cyprsss Covine CA 91727 8427 001 GOt & 002 RE
545 5013 12003 Velsy View Valley View/Chapmaen *Sw Garden Grove CA 92641 224202 12 . FEE
547 5026 10602 N 3ind St 3Znd SuShes Fhoenix AZ 85028 156310010 SL
548 5027 1870 S Blens Esna/Cataling Reddndo Besch CA 90277 7511 034 009 L
| 43 BO218 1247 “D° Strest 570" Strest Blaine WA 98230 415,118,529,140.00 FEE
350 50233 1025 Bonlta Avs DamianiGrand La Verns CA 91750 8381 018 07¢ FEE
35y 5041 J2041 S Haclends bivd Hatlenda/Newton Tow ¥ s Haights CA 91246 18219012030 FEE
852 5042 565 Ho! = Niu Valley Honokuh Hi 96821 3 7010020 SU
| 853 5043 449 Hegenberges Road Hagenbergei/Edpewater Oakiand CA 94621 424428 12 4 FEE
584 5044|1020 £ Bavety 6D BeverdyPlonse s WIVIOeT CA 80602 __ |8128 007 001 =Y
[3-1 sas8 2360 S 8 Cuning Hest € Camina Reaid-S San Cleme=ta CA 92673 Q60 032 g2 =
556 5053 (500 North Second Steet SecondMadisan | Cajon _ CA 92021 __ (485 310 (6" FEE
&57] 6064 |55 Maln Suwst Hiohwsy $0Msin Placervile CA 95687 1003 052 041 Tree ]
§58 5068 {2851 Moorpark Rd iMoorpark/De Los Arbnles Thousend Osks CA 91360 521 0070 090 ISL
859 5067 _ {2283 Newport Bhwd {NewporyFairvivw Coats Mess CA 82026 419112 62 Fee
560 EOGE . [165.5and tsiand Access Ad Sand istand Access Ra Xalghwe Honohdy H 56819 12022028 st
583 5068 . |826 smshameha Highwey Karnahamahs Hghway Peant Oty Hi 96182 9 7031021 Su_ .
882 807 4801 Lincotn Bivd “{incot/ig Way *Se iMarina Dol Ray CA 30231 6340 370 052 SL
503 5073 1349 W Brondway Bd Brosgwiy/Priest Tempa _ AT 86282 12,336.006.00 FEE .
584 50786. 13321 South Harbor Bivet Harbod/Bannay Garden Grovs CA . 92643 100 345 19 FEE
S 5077 5201 W First Street 1svEucld . Sants Ans CA 52103 D99 224 26 K32 & M SL
B¢ 5078 9002 Adems Ave AdamaMagnoliy Himtington Baxch CA 92648 151 19 32 FEE
587 5088 3035 Winchastor Blvd WinchestwiHatiends Campbe’ CA 95008 408 10 006 FEE
588 558D 1451 Superior Ave. | Sup asier/Pacentis | Newpoit Baach _jCa 82663 424 813 13 FEP
569 50921 23701 S Wastemn Avs Westan/Summesisnd “Sw San fedro Ca 1. . %0732 7537 0393 020 FEE -
5§70 £033 603 Exst Acrow Hwy LAsTow HwyiCaritcs Arvss CA 91702 8622024012 FEE
11 50368 125905 Roling Hlls Rd Roing Hilla Raad/Crenshaw S Tomance CA 90505 |7648005 018 FEE
8720, 6038 {69 £ Mighway 247 Hwy 101 - Rwy 248 Buelted. cA 93427 {137 185 5. FEE_
= 5102 801 Peart St Peari/Esds Le Joiix CA 82037 350627 O FEE
€305 1950 Gusmevido Rd . Guermnevills/Mariow Sants Rosa CA 95401 038 171 51 K52 St
o 56 . 5344 €. Chap Aveniue Ch Orangs - CA 92669 393 161 0F FEE
, Y. A3 4401 North Viz Rexd Via Real/Hwy 101 ) Carplntarls . CA 3012 003 102 07 33
7] 6118 8451 Slnzon Ave Struson/Paramouwtt ‘Nw Pico Rivers CA 90660 6369012012 FEE
78 128 2735 Det Rose Ave Os! Aoxa/Uata Skn Bemarding CA 92404 . ASL
78 330 27 South Puark Victoris Pwrk Victods/Cataveras NEIDItAs CA 5035 088 04010 FEE
0 123 18605 50 Western Ave Wastern/186th Cardatia CA 50248 4036 001 052 - FEE
81y~ 5133 EOES Sw Schaolls Ferry Rd Schotls Fery/M ity jPordand OR 87215 47,861.00 EN
£2 5134 8104 3 iMsdison/Falr Oaks Fais Osks CA . 95828 2490040 004 - FEE
X3 5140 3070 Gt Bouta Glsndsle/Glankwrst ‘3e tos Angeies CA 90039 5437 017 003 & 025 FEE
B4 1 5te2 4605 Qld Asdwaod Hwy {Redwood HeyMuck Wett Sorings Santa Rosa CA 45601 058 171 22 - SL .
a8 6148 1 1305 Seata Monics Bivd Sante MonicwSawtelie ‘Nw Los Angeles CA 50026 42061 007 D06 & 027 FEE
o 5157 13500 Gitlstte R Glllatte & Dudiey h'nmom CA 51768 8360 012 015 . FEE
24 5161 87 BI0 Futington Hwy Walanase Hl . 86792 8 7020011 FEE
s 5162 1020 Sxratops Way Hwy 50/8 Dorsdo - 8 Darsdo Hilly CA 95830 107 120 041 FEE
[+ 5169 16471 Bolss Chica Road Balsa Chica/Hel Huntington Basch CA 52647 178171 11 HEE .
"0 5177 .[94-303 Welgshu St Walpetne M B6Y97 |3 4028038 SL
" 5179 1411 V Streat 1ty Merced CA 95340 031 18) 007 SL
] 5154 16971 Golderwvest Bivd Golden Weat/Wamer “Nw Huntington Beach CA 92647 148 531 D4 SU
a 5195 16205 € LafTingwall s whitte CA~ 90603 5232 038 085 SL.
» 5200 . j21930 Lassen N Lasss/Topangs Canyon Chetsworth CA DI 27465 017 00V FEE
L 3 5202 A75 'W. Cotorado Bivd. “N» Glendaie CA 91204 . (6695018 187 & t€B FEE
] §203 . |5105 W Rosscrans |Rosscrwns/Ocean ot Hawthome CA 80250 4147 025 001 FEE
y 6210 11954 Sante Bivd Sarta Mondca/Brockton “Nwe Llos Angeiss CA 90028 4263 035 031 FEE
213 212 Exst Yeopl Ave | Vropicane/Marylang Pxwy Ly Vages NV 8nog 18.221,403,C06.00 FEE
5315|3731 La Pikma Ave. Le Puirna/Tustin Anahekn CA 52606 }345 178 07 & 08 FEE_ |
5218 1400 §.W. Bvtn Hizdle Hy, S. Side Berverton Hithdate [Beaverton OR/ 97005 118,072.00 FEE
1 (23] 898 Broadway BrosdweyA St Ciwds Viate CA 92013 571310 14 FEE
t $222 4049 W Point Lomas ivd Point Loma/Chapman Sen Olego CA 91110 441 16¢0 10 FEE
) 8226 6322 Westminstar Ave. Westmins{ar/@Wiiow W - CA 926383 195 283 03 SL
] 8227 4273 East Laks Mend Bivd Lak enesdAambd Las Veghs Nv 23116 14,018,704,002.00 FEE
] 5228 072 Les Pusss Ad Lss Posas/Fonderosa Camarfilc cA 93010 164 0121 065 SA.
1 5229 253 S Moorpwk Ad IMoorperk/Rofing Caks Thousend Oaks CA 31304 681 0012030 SL
v 5230 {13108 E Vsley Bivd Valsy/Sen Angeio “Se La Pusnite CA 81746 156110011 038 FEE
5234 1035 Prim Ave Paimitith ¥nparial Basch CA FIEEYS 676 291 13 & 34 FEE
l 5237 7807 Bafboa Ave |BaibonfConvoy San Disgo_ Ch YIRS 156 290 06 FEE
5244 £930 Holllstas Ave |Hotistac/Stocke Gobsta CA §3117 073 14Q 0% SR
£242 6655 Ahambre Avanue Alhambia AvenuefPrsa Nagal M ihoer CA 94552 152527504 FEE
. 38 18307 Colims Rd Colbma/Fulienon Oty Of lovsrry CA 91748 8270 006 041 & 042 FEE
1] 37 4401 West Sshara Avenus |SabecatAsville Lag Veges 14 83102 168.207,701,013.00 FEE
N — 8601 Sunisnd Bive Sundand/Netdeton Sua Vafley CA 513152 2408 014 027 FEE
( 4654 Laurel Cyn Laurst Canyon/Kilng Rorth Hollywood CA 91607 2353 035 00) FEE
St 3494 Centsad Avenue Central/Palo Veids Manicleir CA 91763 1008 361 070000 SR
L5263 2240 Mountaln Boutevard Park/Mountaln Oakiand CA 94813 48D7244 1) 8 FEE
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618 $273 2376 Seputveds Se edaNaple Se Toirance CA 90503 7363 005 030 free 1
g1% 5274 S023 Gartleld Avenue Garfleid/Magnota Fountaln Vafley CA 492708 "[157 213 18 'EE‘E‘H
ngq $277 750 North Hasbor Bivd f Harboc/Whittier Lz Habea CA 063 303 231 01 st
5280 5502 Edinger Ave Edfinger/E dwards “Se Huntington Besch CA 92647 146 361 13 fFee
(( T 5283 703 5 Vermont Avsnue Vermont/Tth Los Angsies CA 30005 5094 Q11 001 1“‘?—1
\ .'5285 21474 Brookhurst Brookharst/HamSon Huntingron Besch CA 52646 143 087 08 ] =y
o ./ €288 |5850 Holtyweod Bivd Hotty Los Angelss CA 50026 {5545 004 003 & 004 STamm
628 $290 2435 De Ls Cruz Batdevard Os Ls Cruz/Martin Sarits Qlars CA $6050 230 47 861 Eé——- .
0z6 5296|5750 Bathos Ave : B San Disgo CA 92711 _ 1381 281 20 AR N
627 5297 3067 Soum Sdstol Soem BrstolP sudarino Costs Masa Ca 92628 143 071 3 R
528 5299 684 Sounh Glassall 1GizsseB/Garden Grove 10range CA 82666 190 5381 07 TEE
829 5309 615 S Tustn TusthFaireray {Otnce CA 92666 350 371 1 FeE
820 313 1960 Central Avenue Centrat/Hllftae Mckindeyvizs CA 95321 610 133 o8 FEE
31} SNS 12075 Sw Canyon Roed North Sids Cenyon Rasd |8erverton OR 87005 _ . 1116,074.00 & 2,004.240.00 £y
832 5312 1301 Radonds &ch Blvd Rodonde BaschiRaymond "Nwr §Gard CA I° 30247 6114 010 028 FEE
£33 5323 3730 Exst Tropicana Troplcana/Saadhil Las Vegas Ld -89121 16,119,405,000.00 FEE
634 6324 . 2371 Astland Suwst Yighway 66Antesstats § Astiend OR 93826 }10,080,525.00 S
35 5325 3200 Lakeshora Ave Lakushors Avenue/iake Park Ave. jOaxiang €A 54610 2424 18A 13 FEE
628 3326 1753 Trencas St Tesncaslrighwesy 29 Naps CA BadEB 001 310 024 G
837 5331 28101 PacHlc Cosst Mwy Pacific Corst Hwy/Solice *Nw | Maliber CA 80265 4459 003 011
838 6353 600 Westake Nerth West: A Seattte WA $8109 158,720.001,504 £408,880,338,503. |FeE
839 5356 1913 West Edinges EdingesiRaint Samis Ans CA 2704 407 051 49 IFEe
644 5350 1425 Erst Adh Street A0 o CA 81764 0108 381 240000 FEE
44 5363 1801 Kemehainahs Ave NW Kalsnisasale Higtowey Hia H 96720 2 1006 042 SL
647 5362 13363 € Astesla Artasis/Carmanits ‘Nw Canites CA 50792 70038 018 o FEE
43 ) 5363 12045 bryee St ) Bryant/Yucsipa Yocsina CA 8238 0322 021276000 FEE
' 644 5358 . 17378 Amador Vafley Bivd Amador ValeyMBiege Park Wey Dubln, CA 53539 3
245 8367 . 1500 Bancroft Ave. BarkrofiyDowiing Oskiand T CA 854577 76296 v 1 FEE
528 5364 1640 Nocth Milpltas Bivd _IN. MapttassSunnyhan Mipitas CA 9503% 1028 06 0ot FEE
047 5368 {2160 S Fuchd Avs Badeiphia Oatada CA 81761 _ 1050 601 060000 FEE
[ o1 3378 5482 La Patms (s Palma/Walker L Paime CA 30823 262 102 18 FEE
€13 5372 __ 118861 Espenvnna {Eipsraneafabtynn Yorbs Unds CA 52686 1348073 1B j
654 5378 23501 Avslon Eivd | Avaton/ieabsi Sw Coryen JCA 90745 7319 048 021 . =Y
€51 5378 16260 € Second St nd/Pacific Coast Hwy Long Beach jca 90803 A
52 £383 3403 Foothill Bivg ik Yosk W L» Cresconty - CA 91214 5506 018 039 FEE
[3>] 5384 JAve P10 Sueet Wast jAve P-100h Street West iPaimdate CA 93550 3003 003 056 FEE
858 5385 3413} Doheny Pask Roxd jooheny Pensvicions Capiatrang Bch, CA §2624 {120 254 14 BL
858 6389 12825 South Moonay Evd [MooneyMionte Viers Viata Ca 53277 1% 090 036 000 FEE
856 £393 530 E Alosts Ave Atlcsta/Blwood Glandors CA 81740 BGA4 018 Q33
37 5334 2267 Lncoln Avenus Lneom/Osk . Alameda CA 54501 71220 20 1 FEE
[31] 5338 5014 Oningethorpe Orangethorped La Prims . CA 90820 __ 263 011 0% ist ]
) 8200 {211 5. Hadenca Bivd. |Haclendarvatley Oy Of vduttry CA 91745 |8208 022 036 Ist
150)" 5401 17000 B Camino . Hwy 101wy 41 Al CA 93472 1030 212 021 FEE
"< 5406 4998 Putatns Boulevard | Petatipmasiéghway 101 Petsh . CA 04352 .|047 412018 FEE
377 __]4438 Sepuiveds Bivas SapudvedasBraddock Cutvar Oty CA 80230 _ 14216 010 028 sL
~ {24082 E} Yoro €l Torc/Paseo Ds Vatencla Laguna Hitg CA 52861 621 141 13 FEE -
e k) 295 South Aruss Ave {ArusalPeremount Azusy CA 31702, 8614 014 026 FEE
ian 5413 3135 N Pardowey O Partway/Otive |Frazng -IcA 33728 449 270 2€¢ & 36 FEE”
86 B417 . |3700 E2st Yosamite Avenve Highwiy 8S/8gtway 120 M, CA 55338 243210 o8 FEE
7 542t 7303 Pecific Avens Pacific/Wittore Stockmn CA 86207 - 1077360 21 . FEE
(1] 5422 BOZ E o Ave Edingec/Grand Sants Ans CA 82705 403 081 04 FEE
[T 5433 1777 E Pan Casryon Dr E Patm Canyor/Sund Patm Spring CA 92764 [510020 002 2 [N
7¢ 3425 27164 Osniags Highway Ortaga Fovy/Sen Disgo Py Ssn Jusn Caplstrana CA 82676 666 131 Ot SL
n 5427 1700 Polh Road Bunkerhill OrivefsP Razd San Muteg CA 94402 041 074 010 _& G4t 101 155 St
1 5428 10490 Du Anre Bouteverd Da AnraPucifica Cuperdno GA 95a14 369 19 04T FEE
E 3430|1935 Washingron Avemmy Washinguor/Castra Sa0 Lasndro CA 94577 __{i6 713 t 3 FEE .
L] 8432 15138 E Amar Rd AmsrfUnrub “Nw La Pusma CA g1744 8472033 014 lFE
I €435 111651 Tehagragh TalygraphiAlurtia Sents Fs Springs A BOETC _ |BOGS 002 045 & 053 Gy
‘e §440 234 Limatiis Home R4 JHoncksk 2] 36B28 3 2048 007 =3
7 5443 2520 East Ls Patms L Pakoa/Somkist Ana$i#is CA 52306 083 020 48 iFER
3 5444 636 Blossom Hilt foad Bossom HINCshaten San Joss CA 55123 687 19 D02 St .
* 3445 1222 D ts Torrs Stroat Akpory BodeverdALS. Hwy 101 Safinas N CA 51305 jO03 683 02 FER
'3 5449 5322 S.E 82nd 8 Portand OR 87268 308,100,010.00 IFB
5450 25085 S. E. 30t A9th/Division Pertland OR 97202 703, 208,120,600 {aid]
545 Kng Ave Bumaide/Martn Luther King Ave Portiand OR 7232 226.505,070.03 :
5438 1480 Ocesn Avenue O Rremer San Franctico CA 94112 3187 %0 [337]
B457 2258 Lombard Street Lombard/Flerce San F CA 54123 490 8 FEE .
5458 . 11298 Vatercle St Valencia2dth Sen Franclsco [CA 34110 3844 2t FEE
! Basy - [3501 Geary Bouavard Geary/Stanysn - San Francisco ICA 34118 1084 | B Fte
. 54566 8900 Gewry Boulevard 33d Avenue/Gexy Botdevaed Sen Francisco CA 34121 1485 7 [x=3
6468 1700 Norlaga Strast 24ihNoriegs Sen Frencisco CA 94122 2026 3 FEE
5472 3460 Frst Avanus South tst w/Spok. Sestde WA 58134 766,620.588.000.00 FEE R
5481 300 5 Lincoin - LUncotryRose . "Ss Vanice CA 20291 4243 018 2% FEE
5483 BO3 Kreemer Ave Lresmer/Orangsthorps F 1 CA 92670 344 101 04 FEE
Sane 1 695Q Lake Chabot Rd. Lake Chabot/Cuss Castro Valley CA 94548 8403305 2 3 FEE
5485 3166 Sants Anits Ave Santa Anlts/Ashes “Ne E Monte CA N733 6580 015 030 FEE
5487 128250 Hasperlen Boulevard Hesparan/Cataly» Haywerd CA 94545 |4£3 1 a8 FEE
£488 5401 Stockdale Highway Stockdale/Catitomis Bakeryfiekt CA 93309 194 031. 03 00 FEE
431 930 S Fancixr Orake 8hd Sonowe AvenysfSk Frencts Drake San Ansslno CA 94960 008 061 3t €EE
5493 | 16051 E Gals Ave te/Stimp N City Of industry CA °1744__|8245 004 028 FEE
5438 4357 Montgomery Orve {MoatgomaryMisglon Sents Roze CA 95405 013 012 042 & 047 FEE
6507 764 N, W. Gargan Valey L5/Garden Vadey Rossburg an 97470 050,805.00 St
v 3 250 Weay Facheco Boulwwaid Pacheco/Arzons L3 Banas CA 33635 027 153 0310 FEE
—< 3 17000 Rinatdl S8 AlnaldiBatboe Gt anady Hlls Ca 91344 2897 018 024 13
rh £100 Katsls Kaista/Shoonsy Los Alamiton ca 90730 222 181 03 FEE
(( - 116505 victery Bivd VicioryHavenhorat Van Huys CA 51406 {2231 008 01§ SL
Nou. 2756 North Tustin Avenus TustnfLincotn Orangs CA 32665 374 541 24 S,
5523 1121 Victorls Avenue ictoria/Telephone Verture CA 33003 137 0016 013 FEE
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706 5535 1428 Freadom B0 FraedomiCrestviaw. Wtz onville ca 95076 015025 11 Mm—cl-
707 5538 18050 Nordhotf Nortnofl/Lindey Northsidge CA 31324 2768 001 004 “‘-—-13—*_{
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[l 282 Sw Us 93/Msin Turlock CA 55380 0440713 310 FEE
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578 6357 (3323 Marine View Orve 15740 Marysvite WA 98271 =
873 6361 5730 I Frasno St Se BullargfFresno Frosn0 cA 93710 1418 023 01 N
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1D 5448 }A300 Lincaln Bhvd hn T *Ne Marins. Ol Rey CA 50231 |4212 004 011 FEE
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ot 6516 |28503 Rencho California Rd Ranchyo CaffornialFont T CA 82390 [321 670001 O 53
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¢ 5521 2630 San Miguel Roed _ San MigueliFord Newgiont Beach CA 52660 |458 851. 0% - U
021 6525|5410 Walaut Ave Walnut/Jeirey rvine CA B2714 __ [449 462 28 EX
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8561 BZ25 N Pzea Det Korte ! k Aznch Scitdzie AZ 85258 1177032188 St
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wi 28 |2810 € Bl RS Bell Rd/28th St Phoanix AL 85032 140304060 SE
18] €728 I575 M Vemu Fuk Rd Venty Parkfaicrasy [Newbury Furk CA 81320 567 © 010 380 SHL
6733 1395 Enst Walnug 51 Welw U Grove Ootada CA 91761 051 321630000 st -
g 6734 |18 Viflage Loop foad Vilizge Loop Rd [Fomons cA 9817668 |8711 G18 00 SL
8 8735|100 W Puimdale Bivd {Primduie/Otvision . Paimdat CA 936E0 (3009 026 003 SH.
2. 6832|236 North & Camino Resl £ Camino Reti/Malsna Encinltss CA 2074 j259 2% 18 st
Of 6334 12880 Penasquites Bivd. Penasquites B & Hwy 18 San Disgo €Al »snm_ |3s070 22 FEE
3 6837 __ [7019 N Waest Ave Ne W Hemdon/N Wast fresno CA 33731 |405 080 21 E
2 sa3s 5706 Miremer Rd tgate Mak San Dlege CA [33F3] SAAA
3 6333 15275 Cuiver & Culver/Desifivid trvine CA 91604 1434 041 13 [N
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5887 31TV S Sotn Strest SotorBh Los Angeles CA 50022 SRAAB
[313] 231 Santa Fe Drive Samtz Fast-5 Encinitas CA ¥2024 250 AdD 22 SR
6857 13702 Amar Rosd Amar/Nogriey Walrut CA | 91785 18735 028 026 FEE
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MSTRIZ12.XLS Page 12
COPPOR00000176

—4-_



http://BMr.iv
http://OouohenyHoedflJubflnaoutav.nl

A [] ¢ (3] 3 F v(;___—t:——nk_
3 UNIT- STREET. INTERSECTION Y i ZiP APN .t
705E] 6660 _ [40% Wast 6D Suwet Sshertdm Corema CA 91720 e} ey
1059 6281 68450 Ramon Road . Ramornviersvils Catnedrss Caay CA 92134 wiﬂ.‘_{q
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31605 Agowrs Rozd Agourn/inderg Westiaks ViZsge CA 134t SAAD
24281 Pectfic Park O {Focne Purk Drive/Aliso Niguel Also Visjo CA 92656 1627 541 30 FEE
$0120 Sa Washingroa Washington!102nd Porttend OR srne SR,
636 Sycunore 1Sycamoraithwy )8 Vistx CA 92083 217 023 25 FEE
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22753 Oxnard St 0 fbrook Woodland Hils CA 51364 12039017 036 15t
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2255 £ Camino Rest € Camino Resd Nuar Vists Wey Oceanside . CA | 52064 SL
2378 N. Sterding [Steriing RdfHightand San Bernerding A 92404 SL
9082 Foouull Bhvd Faomhid/Vineywy 1 Rancho Cucamange CA 81730 Y
4707 Pecific Pacific/March Lene Stockon CA 95207 SL
207 € Setteravis R Betroravia/Brosdwey Santa Marta CA 33454 Y
5763 Mesmas {Mezmer/Plays Los Angeles © CA 50230 S
14210 Van Nuys Bvd Vaa Nuys/Beschy Pacoima CA 81331 SU
4210 Main Street Main/Donton Yenre CA 33003 St
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7650 Amador Valiey Bivd Amador Valley SvdMegionst {Dublin R CA 94568 941 306 3 FEE
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€01 N Geand Ave Grand/San Bemaerding Caving CA 81724 SRAB
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i\\ 6 |525 N Adsndc Bouleverd A dsntc/ARumbrs Ahambrs CA 3150t SAAB
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‘f13s3] 7368 297 Fry Boutevard Fry Bvd/ist Strest Slerra Vista AL 85635  110.670,037.00 SFL
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1184 7423 4G-010 Wastingtoa St WashingraniCoungy Clud | Bermusds Durves CA g2201% 507020043 6 FEE
11858 7424 7010 N Codar Cedamtisrodon |Freano CA ‘33710 404 660 13 FEE
1188 7428 2532C3 Dorothy Or. Dorothy/Chesebors Agours CA 91301 2081 070011 SAL
31 7423 18305 S Mc Climock Rd _IMcClntock/Warne TYornpe A 85284 _ |30163013K N FEE
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21 7497 [ Slora Collage Bivd Dr. Rockfin CA 34500 _ |D45 041 017 000 FEE
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2 7438 12950 Auto Mall Pmrkwey _ Durham Osgood Framant CA 94595  )E¥91358 9 2 FEE
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